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NEGOTIATED CONTRACT CONTRACT NO. NOas-58-812 (SS-100)

General Dynamics Corporation
Convair Division
San Diego, California

Contract for: Amount:

Mail Invoices to: " Performance Period:

s
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Administrative Data:

This contract is entered into by and between the United States of America, hereinafter
called the Government, represented by the Contracting Officer executing this coantract,
end the above named Contractor which is a corporation, incorporated in the State of
Delaware, hereinafter called the Contractor.

The parties hereto agree that the Contractor shall furnish the facilities and deliver
all supplies and perform all the services set forth in the attached Schedule issued
hereunder, for the consideration stated therein.

i"™e rights and obligations of the parties to this contract shall be subject to and gov-
.ned by the attached Schedule and General Provisions. In the event of any inconsistency
between the Schedule and the General Provisions, the Schedule shall control.

I WITNESS WEEREOF, the parties hereto bave executed this contract as of
14 Aucust , 1958.

Signatures:

General Dynamics Corporation ' ~THE URITED STATES OF AMERICA
Convair Division L . .

25X1
By__ _ By,
Title ice P - . i Contracting OfTicer
25X1 1islion
@.Mla . QS8~-r760 Qo
b . Contpdamsi -
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SEGHET
Contract No.

CERTIFICATE

25X1. I
» . » certify that

I am th&/ an Agsistant Secretary: of the Corporation named

a8 Contractor herein:
n; that vho

25X1
signed this contract on behalf of the Contractor was then vyice
—tite =

Plrﬁaident = Convair Division of gaid Corporation; that said con
tract was duly signed for and in behalf of said Corporation by

authority of its governing body, and 1s within the scope of its Cor-

porate povers.

25X1

(Corporate Seal)

Sanitized Copy Approved for Release 2011/01/11 : CIA-RDP89B00709R000400800033-1



Sanitized Copy Approved for Release 2011/01/11 : CIA-RDP89B00709R000400800033-1

PART I
PART II
PART III
PART IV
PART V
PART VI
PART VII
PART VIIX
- PART IX

TR
SLbE]

INDEX OF SCHEDULE

SCOPE OF WORK + e vveonnecaneneaeasesssossscsossnaennsns
DELIVERY «« v eveeeoasenncasesnsansssossssssescnnsnssnns
ESTTMATED COST AND FIXED FEE «cvveverrcccncncasnennnnes
PAYMENT et eetenear e eaeeeeerenrarineaaas
LETTER CONTRACT SUPERSEDED ....coverreransnssnens
WAIVER OF REQUIREMENTS OF GENERAL PROVISIONS +.evoevess
SPECIAL SECURITY RESTRICTIONS ..... ceeneeenes ceereenas .

AUDH .ll.......‘.0'00.00»..0'0.‘.0...0.'..'.t.... ......

ii1

iv
iv
iv
iv
vii
vii
vii
viii

Sanitized Copy Approved for Release 2011/01/11 : CIA-RDP89B00709R000400800033-1



Sanitized Copy Approved for Release 2011/01/11 : CIA-RDP89800709R006460é60033-1
i .T\ i—‘;'l
SECRET

SCHEDULE

PART I - SCOPE OF WORK

Contractor shall furnish the necessary engineering, design and de-
velopment to accomplish the work set forth in Appendix I attached hereto
and made a part of this contract.

PART 1I - DELIVERY

The Contractor shall accomplish the work and submit the required
reports in accordance with the provisions of Appendix I mentioned in
PART I hereof.

PART III - ESTIMATED COST AND FIXED FEE

a. The total estimated cost for the performance of this contract,
exclusive of the fixed fee, is $55,951.00.

b. The fixed fee for the performance of this contract is $3,917.00.
PART IV - PAYMENT

a. In accordance with the provisions of Clause 4 of the General
Provisions of this contract entitled, "Allowable Cost, Fixed Fee, and
Payment", the Government shall pay the Contractor, as full compeunsation
for the performance of this contract, the fixed fee as specified in
PART III sbove, and the Allowable Cost incurred by the Contractor in
the performance of this contract, and accepted by the Contracting
Officer as chargeable in accordance with "Contract Cost Principles,
Section XV, Part 2, Armed Services Procurement Regulations”; such
determination being subject to the provisions of this contract entitled
"Disputes”. It being understood and agreed, without limiting the
generality of the foregoing, that the following shall be considered
@8 allowasble items of costs incurred hereunder when incurred or paid
by the Contractor, and when necessary and required and used for the
performance of work hereunder:

1. (a) Premium costs for overtime work shall be an alloweble
item of cost hereunder only if, and to the extent, that overtime work
for which such payments are made shall have been duly authorized to
the extent that such authorization is required by applicable Government
directives.

(b) Costs of persounel movement of a special or mass nature
as may be approved from time to time by the Contracting Officer or his
duly authorized representative.

(1v)
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(c) Costs of ordinary and normal rearrangement of facilities
within a department or plant. The cost of extraordinary plant rearrangement,
including relocation of plant sites shall be allowable only to the extent ap-
proved by the Contracting Officer or his duly authorized representative.

(d) Extraordina.ry travel and subsistence expenses incident to

' the performance of this contract shall be allowed as a direct cost hereunder,

consistent with Contractor's accounting method, it being agreed and under-
stood that the portion of ordinary travel and subsistence expenses allocated
to this contract in accordance with Contractor's established accounting
method of apportioning indirect cost shall also constitute an allowable cost
hereunder, subject to approval of the Contracting Officer.

(e) Cost of subsistence and temporary housing of employees de-
tailed to duty at points away from homes shall be allowable items of cost
hereunder as approved by the Contracting Officer.

(£) Costs incurred in connection with the Contractor's Patent
Department shall be subject to negotiation in the event the Contractor exer-
cises the option contained in paragraph (2) (h) (1) of this PART IV and this
contract is amended in accordance with paragraph (2) (h) (2) of this PART IV.

(g) Costs of engineering programs of a general nature shall be
subject to negotiation in the event the Contractor exercises the option con-
tained in paragraph (2) (h) (1) of this PART IV and this contract is amended
in accordance with paragraph (2) (h) (2) of this PART IV.

(h) Costs of operations of, or in connection with, cafeterias,
dining rooms (except executive dining rooms), soda fountains, sales stores,
and similar operations, operated by the Contractor or by & concessionaire,
provided that the profits accruing to the Contractor from any such operation
will be treated as a credit to overhead. This subparagraph shall not epply
to the operating of vending machines, the profit from which is irrevocably
set over to an employee's welfare organization.

2. (a) Notwithstanding the provisions of the clause of the con-
tract entitled "Allowable Cost, Fixed Fee, and Payment", the allowable Gen-
eral Office Administrative Overhead under this contract shall be obtained by
applying a negotiated overhead rate to a base agreed upon by the parties, as

- specified below:

(b) The Contractor, as soon as possible, but not later than
ninety (90) days after the expiration of each period specified below, shall
submit to the Contracting Officer, via the cognizant audit activity and the
Office of the Comptraller of the Navy (Contract Audit Division), a proposed
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final overhead rate for that period based on the Contractor's actual cost

. experience during that period, together with supporting cost data. Negotia-
tion of the final overhead rate by the Contractor and the Contracting Officer
shall be undertaken as promptly a&s practicable af'ter receipt of the Con-
tractor's proposal.

(e¢) Allowability of costs and acceptebility of cost allocation
methods shall be determined in accordance with ASPR, Section XV, Part 2, as
in effect on the date of this contract.

(d) The results of each negotiation shall be set forth in an
amendment to the contract, which shall specify (i) the agreed final rate,
(11) the base to which the rate applies and (iii) the period for which the
rate applies.

(e) Pursuant to the foregoing, a General Office Administrative
Overhead rate shall be esteblished for the period beginning 10 February 1958
and ending 30 June 1958 and for each succeeding six (6) months, or such other
period as may be mutually agreed upon.

(f) Pending establishment of a final overhead rate for any
period, the Contractor shall be reimbursed at a billing rate set forth in
paragraph b. of this PART IV, subject to appropriate adjustment when the
final rate for that period is established. To prevent substantial over or
under payment, the billing rate may, at the request of either party, be re-
vised by mutual agreement, either retroactively or prospectively. In the
event of failure to agree on the billing rate to be used for any period, pro-
visionel payments on account of allowable General Office Administrative Over-
head for that period shall be made on the basis of a provisional rate which
shall be negotiated by the Contractor and the Contracting Officer and set

. forth in an amendment to the contract.

(g) Any failure by the parties to agree on any final rate under
. the contract shall be considered a dispute concerning a question of fact for
decision by the Contracting Officer within the meaning of the "Disputes"
clause set forth in the contract. ' 4 )

(h) (1) The Contractor shall have the option to discontinue
the use of negotiated final overhead rates, as provided herein, by
giving written notice to the Contracting Officer not later than
thirty (30) days prior to the end of any period.

' (2) Discontinuance of negotiated overhead rates shall
be effective on the first day of the period in which such notice is
given and shall be evidenced by an appropriate amendment to the

(vi)
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contract providing for reimbursement of General Office Administra-
tive Overhead on the basis of audited actual costs in accordance
with the payment provisions of the clause of the contract entitled
"Allowable Cost, Fixed Fee and Payment."

b. For pwrposes of billing current costs incurred under this contract
or until such time as an audit of Contractor's interim or final vouchers or
invoices is made by the Contracting Officer or his authorized representative,
the Contractor shall use the following rates in computing costs incurred here-
under:

"Those rates vhich are currently approved by the cognizant
military department for billing purposes under CPFF contracts."

¢. Contractor shall be paid the fixed fee stated in PART III hereof in
monthly installments based on allowable costs incurred by the Contractor and
approved by the Contracting Officer computed at the same ratio that the total
fixed fee stated herein is to the total estimated cost stated herein, subject,
however, to the withholding provisions of parsgraph (c) of Clause 4 of the
General Provisions hereof.

PART V - ANTICIPATORY COSTS

All costs which have been incurred by the Contractor on or after 26 May
1958 in enticipation of and prior to the signing of this contract, and which,
if incurred after the signing of this contract, would have been considered as
items of Allowable Costs hereunder, will be accepted by the Contracting Officer
as costs under this contract.

PART VI - LETTER CONTRACT SUPERSEDED

This 1is the Deﬁnitive Contract contemplated by the Letter Contract No.
NOas-58-812 dated 22 June 1958 and all amendments thereto. This Definitive
Contract supersedes said Letter Contract and all amendments thereto. Work
performed and payments made under sald Letter Contract, as amended, shall be
deemed to be work performed and payments made under this Definitive Contract.
In the event of conflict between this Definitive Contract and said Letter Con-
tract, as amended, this Definitive Contract shall govern.

PART VII - WAIVER OF REQUIREMENTS OF GENERAL PROVISIONS

Notvithstanding the requii:ements of any of f.hé General Provisions of
this contract to the contrary, whensoever the Contractor, in performance of
the work under this contract, sball find that the requirements of any of the

(vii)
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clauses of the General Provisions are in conflict with security instructions
issued to the Contractor by the Contracting Officer or by his duly authorized
representative for security matters, the Contractor shall call the attention
of the Contracting Officer to such conflict and the Contracting Officer or his
duly authorized representative for security matters shall (1) modify or rescind
such security requirements or (ii) the Contracting Officer shall issue to the
Contractor a waiver of compliance with the requirements of the General Provi-
sions conflicting with such security requirements. Any waiver of compliance
with the General Provisions of this contract issued by the Contracting Officer
shall be in witting, except that the approval of the Contracting Officer of any
subcontract issued hereunder by the Contractor shall be deemed to constitute
approval of waiver of any clauses of the General Provisions in conflict with
the stipulations of such subcontract.

PART VIII - SPECIAL SECURITY RESTRICTIONS

The Contractor shall not reveal (i) the specific nature or any details
of the work being performed hereunder or (ii) any information whatsoever with
respect to the department of the Government sponsoring this contract and the
work thereunder except as the Contractor is directed or permitted to reveal
such information by the Contracting Officer or by his duly authorized repre-
sentative for security matters, and notwithstanding any clause or section of
this contract to the contrary, the Contractor shall not interpret any clause
or section of this contract as requiring or permitting divulgence of such in-
formation to any person, public or private, or to any officer or department
of the Government without the express consent of the Contracting Officer or
his duly asuthorized representative for security matters.

PART IX - AUDIT

Audit of costs hereunder shall be by the cognizant military audit agency,
in accordance with security requirements which shall be agreed upon between the
Contractor and the Contracting Officer.

(vii1)
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APPENDIX I

A. The CONIRACTOR shall accomplish the Statement of Work as
set forth below:

Jtem 1

(a) CONTRACTGR shall conduct configuration studies of an air
vehicle to meet objectives substantially as stated in Enclosure (4)
to CONVAIR letter 11-0-1678, dated 15 May 1958, and such modifi-
cations to these objectives as mutually agreed to by the CONTRACTOR
and the CONTRACTING OFFICER, Configuration studies shall include
both cruise and glide flight paths and possibly combined cruise-glide
flight path,

(b) CONTRACTCGR shall conduct preliminary design studies of the
most promising configuration determined under (a) above, including
the following areas:

Structure and Materials
Stability and Control
Power Plants

Navigational and Guidance
Vehicle Detectability

(c) CONTRACTOR shall investigate human factor requirements in
the proposed environment and conduct an operations analysis of
the proposed system versus possible competitive systems,

(d) CONTRACTOR shall submit reports as specified in the docu-
ment referenced in (a) above and in addition shall be prepared to
render an informal verbal status report between 15 and 30 July 1958
at a time and place to be designated by the CONTRACTING OFFICER.

Bes Delivery

Item 1 - CONTRACTOR shall complete all studies by 30 August
1958. Reports shall be submitted in accordance with Enclosure (a)
to CONVAIR letter 11-0-1678, dated 15 May 1958, All reports shall
be delivered, postage prepaid, to the CONTRACTING CFFICER,
Inspection and acceptance shall be at destination,
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GENERAL PROVISIONS
DEZFIJITIONS (ASFR 7-103.1 AFPI 7-403,1)

As used throughout this contract, “the following terms shall
Lave the meanings set forth below: :

(2) The term "Secretary" means the Secrstary, the Under
Secretary, or any Assistant Secrastary:of the Department and the
head or any assistant head of the exegutive agency; and the term
"his duly authorized representative" mearns any person or perqon°
or board (other than the Contracting O¢1¢Ver) authorized to ac%h

 for the Secretary,

(b) The term "Contracting Officer" means the n-rson cxzcuting
this ccntract on behalf cf *he Government, and any other officer
or civilian employee who is a properly Jes1gnater Contructing
Officer; and the term includes, except as ctherwise provided in
his contract, the authorized representative of a Cortracting
Orficer acting within the linmits of his authority.

(¢) Except as oherwise provided in this contract, the term
"subcontracts" includes purchase orders under this contract,

(a) (AFPI 7-302.1) The term "contract werk" mcans all work
tc ve performed under this contract including any studies covering
fordenental, thcoretical, or experimental investigations; any
x1sion of the investigative findings and thecries of a
scinntific or technical nature into practical application; any
tcngld_e items, hereinafter referred to as "supplies," furnished
to the Government; and any reports, deta, computations, plans,
drainings, and specifications with respect tc any of the foregoing,

CH'NGES (AFPI 7-403.2)

Tae Contracting Officer mey at any time Ly a written oraer, make
chauges in or additions to the cdrawings and specificatiors, issue
additicnal instructions, require additional work within the general scope
of the contract, or change the place of delivery, method of shipmer: :ty
or the amount of Government~Furnished preperty. If any such chznge
causes an increase or decrease in the estimated cost of, or the time
required for performance of this contract, or otherwise affects any

(CPFF Apr, 18, 158)
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cther provision of this contract, an equitable adjustmefit shall be

1 .de (i) in the estimated cost or delivery schedule, or both,(ii)

in the amount of any fixed fee to be paid to the Contractor, and

(111) in such other provisions of the contract as may be so affected,
an¢ the contract shall be modified in Writing accordingly. Any claim
by the Contractor for adjustment under this clause must be assertdd
within sixty (60) days from the date.of receipt by the Contractor of
the notification of change; Provided, however, That the Contracting
Officer, if he decides that the fact$ justify such action, may receive
and act upon any such claim asserted at any time prior to final payment
wider this contract, Failure to agree to any adjustment shall be a
disputs concerning a question of fact within the meaning of the clause
of this contract entitled "Disputes,! However, nothing in this clause
shall excuse the Contractor from progeeding with the contract as

¢l nged, , )

LINITATION OF COST (ASPR 7-203,3 AFPI 7-403.3)

(a) Tt is estimated that the total cost to the Government,
exclusive of any fixed fee, for the performance of this contract will
not excsed the estimeted cost set forth in the Schedule, and the
Contractor agrees to use its best efforts to perform the work specified
in tie Schedule and all obligations under this contract within such
estinated cost, If at any time the Contractor has reason to bel ieve
thal the costs which it expects to incur in the perforrance of this
coutrazt in the nexi succeeding thirty (30) days, when added to ail
cnsts previously incurred, will exceed eighty-five percent (85%) of the
estimated cost then set forth in the Schedule, or if at any time, the
Ceo.cractor has reasorn to believe thut the total cost to the Governnent,
enclusive of any fixed fee, for the performance of this contract will
b« substantially grester or less than the then estimated cost theieofl, the
Contractor shall notify the Contracting Officer in writing to that
effect, giving its revised estirmate of such total cost for the
performance of this contract,

(b) The Govermnent shall not be obligated to reimburse the
Contractor for costs incurred in excess of the estimated cost set
forth in the Schedule and the Contractor shall not be obligated to
continue performance under the contract or to incur costs in excess of
the estimated cost set forth in the Scheiule. unless and until the
Contracting Officer shall have notified the Contractor in writing that
such estimated cost has been increased and shall have specified in such
notice a revised estinated cost which shall thereupon constitute the
estimated cost of performance of this contract, When and to the

(CITF Apr, 18, '58)
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extent that the estimated éoost set forth in the Schedule has been
increased, any cost incurred by the Contractor in excess éf such
estimated cost prier to the increase in estimated cost shall be
allcwable to the same extent as if such césts had been incurred
after such increase in estimated cost,

ALLOWABLE COST, FIXED FEE, AND PAYENT (ASFR 7-203.4 AFPI 7-403.4)

(a) For the performance of this contract, the Government shall
7y to the Contractor the cost thereof determined by the Contracting’
Liricer to be allowable in accordance with Part 2 of Section XV of
the Armed Services Procurement Regulation as in effect on the date
of this contract and the Schedule (hgreinafter referred to as "Allow-
able Cost"), plus such fixed fee, if any, as may be provided for in
the Schedule,

(b) Once each month (or at more frequent intervals, if approved
by the Contracting Officer) the Contractor may submit to an authorized
revresentative of the Contracting Officer, in such form and reascnable
detail as such representative may require, an invoice or public voucher
supported by a statement of cost incurred by the Contractor in the
performance of this contract and claimed to constitute Allowakble Cost,
Each statement of cost shall be certified by an officer or other
reeponsible official of the Contractor authorized by it to certify
such statement, g

(¢) As promptly as may be practicable after receipt of each
invoice or voucher and statement of cost, the Govermment shall, except
as hereinafter provided and sukject to the provisions of paragraph (d)
below, make payment thereon as approved by the Contracting Officer,
£fter payment of elghty-five percent (85%) of the fixed fee set forth
in the Schedule, as from time to time amended, further payment on
account of the fixed fee shall be withheld until a reserve of either
(1) fifteen percent (15%) of the total fixed fee or (ii) &10¢,0:0,
whichever amount is less, shzll have been set aside, such reserve or
the balance thereof to be retained until the execution and delivery
of a release by the Contractor as provided in paragreph (e) hereof,

(@) At any time or times prior to final payment under this contract
the Contracting Officer may cause to be made such audit of the invoices
or vouchers and statements of cost as shall be decmed necessary, FEach
payment theretofore made shall be subject to reduction to the extent of
amounts included in the releted invoice or voucher and statement of cost
which are found by the Contracting Officer on the basis of such audit not
to constitute Allowable Cost, and shall also be subject to reduction for

(CI'F Apr, 18, t52)

Sanitized Copy Approved for Release 2011/01/11 : CIA-RDP89B00709R000400800033-1



Sanitized Copy Approved for Release 2011/01/11 : CIA-RDP89B00709R000400800033-1
<

JD{‘

overpayment or to increase for uhderpayments on preceding invoices
or vouchers, On receipt of the voucher of invoice designated by the
Contra:ztor as the "completion voucher" or "completion invoice" and
statement of cost, which shall be submitted by the Contractor as
pronptly as may be practicable followigé completion of the work under
this contract but in no event later than ene (1) year (or such longer
pericd as the Contracting Officer may, in-his discretion, approve in
writir~) from the date of such completion, end following compliance
by th . Contractor with all provisions of this contract (ineluding,
withoat limitation, provisions relating to patents and the provisions
of paragraphs (e) and (f) of this clause), the Government shall as
promptly as may be practicable pay any balance of Allowzble Costs

(e¢) The Contractor and each assignee under an assignment
entered into under this contract ~und in offcct at thé .time of final
payaent under this contract shall execute and deliver at the tine of
and as a condition precedent to final payuent under this contract, a
release discharging the Govermaent, its officers, agents and employces
of and from all liabilities, obligations and clains arising out of or
under this contract, subject only to the following exceptions:

(1) Specified clains in stated amounts or in estinated
anounts where the amounts are not susceptible of
exact statenent by the Contractor,

(2) Clains, together with reasonable expenses inciden-
tal thereto, based upon the liabilities of the
Contractcr to third parties arising out of the per-
formance of the contract, which are not known to the
Contractor on the date of the execution of the
release, and of which the Contractor gives notice
in writing to the Contracting Officer not mnore than
six (6) years after the date of the release or the
date of any notice to the Contractor that the
Govermment is prepcred to iake final payment, which-
ever 1s earlier,

(3) Claims for reinbursement of costs (othsr than
expenses of the Contractor by reason: of its inden-
nification of the Govermnent against patent liabil-
ity), including reasonable expenses incidental
thereto, incurred by the Contractor under the
provisions of the contract relating to patentss

(f) The Contractor agrees that any refunds, rebates or credits
(including any interest thereon) accruing to or received by the
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Ccutractor or any assignee which arise out of the performance of tnis
contract and on account of which the Contractor has received reimburse-
ment shall be paid by the Contrsctor to the Goverrmeht, The Contractor
and each assignee under an a331gnment entered intc under this contract
and in effect at the time of final payment under this contract shall
execute and deliver at the time of and as a condition precedent to
Tinal payment under this contract, an a551gnment to the Govermment of
refurd rebates or credits (1nc1uding any interest thereon) arising out
> the perPormance of this contract, in form and substance satisfactory
¢> the Jontracting Officer. Reasonable expenses incurred by the
uvontractor for the purpose of securing any such refunds, rebates or
credits shall constitute Allowable Cost when approved by the Centracting
u.LT.lCeI‘.

(g) Any cost incurred by the Contractor under the terms of this
contract which would constitute hAllpwable Cost under the prov151ons of
this clause shall be included in determiring the anmount peyatle uncer
this contract, notwithstanding any provisicns contiined in the specifi-
cations or other documents incorporated in this contract by reference,;
CJesignating services to be performed or materials *¢ be furnished by
the Contractor at i%s expense or without cost to the Govermment.,

(h) Payment of the fixed fee shall ke nmade to the Contractor as
provided in the Scliedule subject, however, to the withholding provisions
of paragraph (c) hureof,

INSPECTION AND CORYECTION OF DEFECTS (AFPI 7-403,5)

(2) A1l work under this contract shall be subject to inspection
aud test by the Govermment, to the extent practicable at all reaSOnable
limes and places including the period of performance, and in any event
vrior to final acceptance, The Contractor shall provide and maintain
azn inspection systen acceptable to the Govermment covering the work
hereunder, The Govermuent, through any authorized representative, may
inspect the plant or nlants of the Contractor or of any of its subcon-
tractors engaged in the perfcrmcnce of this contract, If any inspection
or test is made hy the Govermment on the premise of the Contractor or a
subcontractor, the Contractor shall provide and shall require subcon-
tractors to provide all reasonable facilities and assistance for the
safoty and convenience of the Government inspectors in the performance
o their duties, All inspections and tests by the Govermment shall be
vorforned in such a manner as will not unduly delay the work, Final
*..8pection and acceptance by the Govermment shall be made as promptly as
cracticable after delivery, The time and place of delivery, final
inspection, and acceptance shall be as set forth in the Schedule,

(b) The Contractor warrants that the services rendered in the
rorformance of this contract will conform to the requirements of this

contract and to LIgh professional stancards in the field and that a.y
article delivered to the Govermment under this contract will conform
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to the requirenents of this contract and will not be defective in naterial
or worknanship.

(2) At any tine during performance-of this contract, but not later
then six (6) nonths (or such other period as may be provided in the
schedvle) after final acceptance, the Governnent may require the Contractor
to re. iy by correction or replaccnent as directed by the Contracting
Office , any failure by the Contractor to conply with its obligations under
paragriph (b) hereof, Except as otherwise provided in paragraph (d) here-—
of, the cost of any such replacenent or correction shall be inecluded in
"Allowable Cost" deterined as provided in the clausc of this contract
entitled "Allowable Cost, Fixed Fee and Paynent," but o additional fee
shall ve poyable with respect thereto, Corrected articles shall not be
tendered again for acceptance unless the foruer tender and the rzquire-
nent of correction is disclosed, If the Contractor fails to prroceed with
reasonable prouptness to perfor:1 such replacenent or correction, the
Governnent () 1y by contract or otherwise perforn such replacement cr
correction und charge to the Contractor any increzscd cost occasioned
the Goverment thereby, or may reduce any fixed fee payable under this
contract (or require repayment of any fixed fee theretofore paid) in such
anount as may be equitable under the circunstances; or (1i) in the cass
of articles not delivered, may require the deliv.ry cf such articlces anfl
shall have the right to reduce any fixed foe payable under this contract
(or to rfequire repaynent of any fixed fee therctofore paid) in such
anount &s may be equitable under the circunstances; or (iii) may terminate
this contract for default as provided in the clause of this contract
entitled "Terninaticn,® Failure to agrce on the amount of any such
inerecsed cost to be charged to the Contractor or to such reduction in,
or repajnent of, the fixed fee shall be a dispute concerning a question
of fact within the lweaninig of the clause of this contract entitled
"Disputca’, ' '

() Notwithstanding the provisions of paragroph (e) hereof, the
Government may at any time regétire the controctor to renedy by correction
or replacenent, without cost to tho Government, any failure by the
Uontractsr to comply with its obligutions under paragraph (b) hereof,
ifisuch railure is due to fraud, lack of good faith, or willful nis—
conduct on the part of any of the contractor's directors or officers, or
on the part of any of its nanagers, Suparintendents, or other equivalent
representatives, who has supervision or direction of (i) all or
substantially all of the Contractor's businessy or (ii) all or substan—
tially all of the Contractor's operations at any one plant or separate
location in which this contract is being perforned; or (iii) a scparate
and conplete rajor industrial operation in connection with the performn-
ance on this contract, Fraud, lack of good faith, or willful nisconduct
on the part of any of such Superviséry personnel shall be dcened to
include the selection of individual enployees or the retention of enployees
after any of such Supervisory personnel has re..son to believe thut such
enployees are habitually careless or otherwisc unqualified,

— 6 —
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(=) Corrected articles tendered as replacements shall be subject to

the provisions of this clatise in the sane nanner and to the same extent
A8 supplies originally delivered under this contradt,

(f) The Contractor shall make its records of all inspection work
available to the Govermment during the performance of this contract and
for such longer periods as may be specified in this contract,

(g Except as provided in this clause and as may be provided in the
“chedul.:, the Contractor shall have no obligation or liability to correct

ASSIGHN -T OF CLAIMS (ASPR 7-103.8 AFPI 7-403.6)

(2) Pursuant to the provisions of the Assignment of Claims Act of
1940 as amended (31 U.S, Code 203, 41 U.S, Code 15), if this contract
srovides for payments aggregating ©1,000 or more, claims for monies due
or to bezone due the Contractor fron the Govermaent under this contract
nay be assigned to a bank, trust comnpany, or other financing institution,
ineluding any Federal Lending agency, and may thereaftor be further
asgigned and reassigned to any such institution, Any such assignment or
reassigrment shall cover &)l amounts payable under this c¢ontract and not
already paid, and shall noti be made to more than one party, except that
any such assignment or recisignnent may be made to one party as agent or
trustee for two or jore perties participating in such financing, Not-
“thstanding any provision of this contract, payments to an assignec of
2y monies due or to beccne due under this contract shall not, to the
wtent woovided in said dct as anended, be subject to reduction or set-off,

(b) In no event shall copies of this contract or of any plans,
-pecifications, or other similar documents relating to work under this
ontract, if marked "Top Secret”, "Secret", or "Confidential",-bo
“irnished to any assignee of any clain arising under this contract or
@ any othor person not entitled to receive the sane;j provided, That

copy of any part or all of this contract so narked nay be furnished,
< any informaticn contained therein may be disclosed, to such assignec
pon the prior written authorization of the Contracting Officer,

ZCORDS (ASPE 7-203.,7 AFPI 7-403,7)

(2)(1} The Contractor agrees to maintain books, records, documents
id other evidence pertaining to the costs and expenses of this contract
wereinal ser collectively called the "records”) to the extent and in such
ail as will properly retlect all net costs, direct and indirect of
bor, materials, equipnent, supplies and services, and other costs

“F¥F Apr, 18, '58)
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and eipendes of whatever nature for which reimburscrient is clained under
the provisions of this contract. The Contractor's accounting proccdurcs
and practices shall be subject to the approval of the Contracting Officer;
provided, however, that no mterial change will be required to be nade

in the Contractor's accounting procedures$ ahd .practices if they conforn
to generally accepted accounting practides ahd if the costs properly
applicable to this contract are readily assertainable therefron.

(2) The Contractor agrees to nake available at the office of the
Contractor at all reasonable times during the period set forth in sub-
paragraph (4) below any of the records for inspection, audit or repro-
duction by an authorized representative’pf the Contracting Officer,

(3) In the event the Contracting Officer or any of his duly authorized
representatives determines that his audit, of the amounts reimbursed under
this contract as transportation charges will be nade at a place othor
than the office of the Contractor, the Contractor agrees to deliver; with
the reirmbursenent voucher covering such charges or as nay be otherwise
specified within two years after reinbursenment of charges covercd by any
such voucher, to such representative as ney be designated for that
purpose through the Contracting Officer such docurentary evidence in
support of transportation-costs as may be required by the Contracting
Officer or any of his duly authorized representctives,

| (4) Except for docunentary cvidence delivered to the Governnent
pursnant to subparagrapz (3) above, the Contractor shall preserve and
nake available its records for a period of six years (unless a longer
peried of tine is provided by applicable statute) from the date of the
voucher or invoice sutniited by the Contractor after the completion of
the work under the controact and designated by the Contractor as the
"eonplction voucher" or "completion invoice" or, in the event this con-
tract has been completely terninated, frem the date of the termination
settlenent agrecnent; provided, however, the rccords which relate to

(A) appeals under the clause of this contract entitled "Disputes”,

(B) litigation or the settlenent of claims arising out of the perfornance
of this contract, or (C) costs or expenses of the contract as to

Wwhich exception has been token by the Contracting Officer or any of his
duly authorized ropresentatives, shall be retained by the Contractor
until such oppeals, litigation, clains, or exceptions have been disposcd
of, but in no event for less than the six-year period nentioned aboves

(5) Fxcept for documentary evidence delivered pursuant to sub-
paragi.ph (3) above, and the records described in the proviso of sub-
parasraph (4) above, the Contractor may in fulfillment of its
obligation to retain its records as required by this clausc substitute
photographs, microphotographs or other authentic reproductions of such
records, atfter the expiration of two yeurs following the last duy of
the nenth of reinbursenent to the Contractor of the invoice or voucher
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to which such records relate, unless a $hortér period is authorized by
the Contracting Officer with the congurteénie of the Comptroller of the
Cotracting Government Agency or his.authorized represéntatives,

(6) The provisions of thig‘pdragraph (a), including this sub-
r-.agraph (6), shall be applicable t& and included in each subcontract
Lereuncer which is on a cost, cost-plus-g-fixed-fee, time-and-material
or labor-~hour basis, oot

(b) The Contractor further agrees to include in each of his sub-
contracts hereunder, other than those set forth in subparagraph (a)
(6) above, a provision to the effect that the subcontractor agrees that
the Contracting Officer or any of his’duly authorized representatives,
shall, until the expiration of three years after finzl payment under
the subcontract, have access to and the right to examine any directly
pertinent btooks, documents, papers, and records of such subcontractor
involving transactions related to the' subcontract. The tern "sub-
contract," as used in this paragraph (b) only excludes (i) purchz:e
oivars not exceeding ¢1,000 and (ii) subeoniracts co purchase ordors
for putlic utility services at rates established for uniform applic-
ability to the general public,

SUBCONTRACTS (ASPR 7-203.8 AFPI 7-403,8)

(2) The Contra:tor shall give advance notifica*ion to the Con-
tracting Officer of ..y proposed subcontract hereunder which (i) is
on a cost or cost-plus-a-fixed-fee basig, or (ii) is on a fixed-price
tazis exceeding in dollar amount either 25,000 or five percent (5%)
of the total estimated cost of this contract.

(b) The Contractor shall not, without the prior written consent
of the Contracting Officer, place any subcontract which (i) is on a
cott or cost-plus-a-fixed-fee basis, or (ii) is on a fixed-price tasis
exceeding in dollar arount either {25,000 or five percent (5%) of the
total estinated cost of this contract, or (1ii) provides for the
fabrication, purchase, rental, installation or other acquisitior, of
any item of industrial facilities, or of special tooling having a value
in zxcess of ﬁl,OOO, or (iv) is on a time-and-aterial or labor-hour
basis, or (v) involves research and develorment work, The Contracting
Officer may, in his discretion, ratify in writing any such subcontract;
such action shall constitute the consent of the Contracting Officer as
required by this paragraph (b).

(¢) The Contractor agrees that no subcontract placed under this

contract shall provide for payment on a cost-plus-a-percentage-of-cost
kasis,

(CPFF Apr, 18, 158)

Sanitized Copy Approved for Release 2011/01/11 : CIA-RDP89B00709R000400800033-1



Sanltlzed Copy Approved for Release 201 1/01/11 CIA RDP89800709R000400800033 1

(d) The Contracting Officer roy, in his diseretion, specifically
approve in writing any of the provisicns of a subcontract. However,
such approval or the consent of the Contracting Officer obtained as
required by this clause shall not be constryed to constitute a detcr-
rination of the allowability of any cost under this contract, unless
such approval specifically provides that it constitutes o dctoru1natlon
of theo allowubility of such cost.

(e) The Contractor shall give the Contracting Officer irmediate
notice in writing of any action or suit filed, and prompt notice of
any clain nade cgainst the Contractor by any subcontractor or vendor
which, in the opinion of the Contractor, may result in litigation,
relat qd in any way to this contract with respect tc which the Con-
tracter nay be entitled to reimbursencnt from the Goverrnment,

(f) {AFPI 7-203.8) The Contracting Officer may approve all
or part of the Contractor's purchasing systen cnd from time to time
rescind or reinstate such approval, Such approval shall be deened
to fulfil the requirements for obtaining the Contracting Officerts
conse. & to subcontracts as prescribed in paragraph (b) above.

UTTLIZATION OF SMALL BUSIKESS CONCERNS (ASPR 7-104.14 AFPL 7-403,9)

(2) It is the policy of the Govermnent as declarcd by the
Congress to bring about the greatest utilization of siiall business
concerns which is consistent with efficient preduction.

(b) The Contractor agrees to accomplish tho naxirun anount of
subcontracting to sumall business concerns that the Contractor finds
to be consistent with the efficient performance of this contract,

TERMIFATION (ASPR 8-702 AFPI 7-403.10)

(a) The performance of work under the contract may be terminated
by the Governnent in accordance with this clouse in whole, or from tine
to time in part, (1) whenever the Contractor shall default in perfornance
of this contract in accordance with its terms (including in the tern
"default" any such failure by the Contractor to rmake pregress in the
prosecution of the work hereunder as endangers such performance), and
shall foil to cure such default within a period of ten days (or uunh
longer pericds as the Contracting Officer may allow) after receipt from
the Contracting Officer of a notice specitying the default, or (2) when—
ev-r for any rcason the Contracting Officer shall detcrnlno that such
terrdnotion is in the best intercst of the Govermment, Any such
ternination shall be effccted by delivery to the Contractor of a

lotice of Termination specifying whethor termination is for the default
of the Contractor or for the convenience of the Gove sronent, the extent

to which performance of work under the contract is tornlnated and the
date upon which such termination becomes cffective. It ﬁftcr notice of
termination of this contract for default under (1) above, it is

- 10 -~
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dstermined that the Contractor's failure to perform or to make progress
in performance is due to causes beyond the control and withcut the

fault or negligence of the Contractor pursuant to the provisions of the
clause of this contract relating to excusable delays, the Notice of
Termination shall be deemed to have been issued under (2) above, and the
rights and obligations of the parties hereto shall in such event be
governed accordingly. _

(b) After receipt of a Notice of Termination and except as other-
wise directed by the Contracting Officer, the Contractor shall (1) stop
work under the contract on the date and to the extent specified in the
Notice of Termination; (2) place no further orders. or.suboontracts for
materiiis, services, or fadiliiles-except as may be necessary for com—-- -
pletion of such portion of the work under the contract as is not
termirated; (3) terminzte all orders and subcontracts to the extent that
they relate to the performance of work ternminated by the Notice of
Termination; (4) assign to the Government, in the manner and to the
extent directed by the Contracting Officer, all of the rigiut, title,
and interest of the Contractor under the orders or subcontrzecis so
terminated, in which case the Government shall have the right, in its
discration, to settle or pay any or all claims arising out of the
termination of such orders and subcontracts; (5) with the approval or
ratification of the Contracting Officer, to the extent he may require,
vhich approval or ratification shall be final and conclusive for all
purposes of this clause, settle all outstanding liabilities and all
claims arising out of such termination of orders and subcontracts the
cost of which would be reimbursable, in whole or in part, in accord-
ance with the provisions of this contract; (6) transfer title (to the
extent that title has not already been transferred) and, in the manner,
to the extent, and at the times directed by the Coatracting Officer,
deliver to the Governaent (1) the fabricated or unfatricated parts, work
in process, completed worl, suprlies, and other material precduced as a
part of, or _acquirec. in respect of the performance of, the work terminated

_ - Dby the Notice of Termiration, (ii) the corploted ’ or paftlally conpleted

plans;drawings, infcrmation, and other property which, if the contract .
kad been completed, would be required to be furnished to the Govermment,
and (iii) the jigs, dies, and fixtures, and cther speciel tools.and-teoli-"
acquired or manufactured for the performance of this contract for the
cost of which the Ccntractor has been or will be reimbursed under

this contract; (7) use its best efforts to sell in the nanner, at the
times, to the extent, and at the price or prices directed or authorized
by the Contracting Officer, any property of the types referred to in
provision (6) of this paragrarh, provided, however, that the Ccntractor
(i) shall not be required to extend credit to any purchaser, and (ii)
may acquire any such property under the conditiocns prescribed by and

at a price or prices approved by the Contracting Officer; and provided
further that the proceeds of any such transfer or disposition shall be
applied in reduction of any payments to be made by the Govermment to the
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Contractor under this contract or shall ctherwise be credited to the
price or cost of the work covered by this contract or paid in such other
manner as the Contracting Officer may direct; (8) complete performance
of such part of the work as shall not have been terminated ty the Notice
of Termination; and (9) take such action as may te necessary, or as the
Contracting Officer may direct, for the protection and preservation of
the property related to this contract which is in the possession of the
Contractor and in which the Government has or may acquire an interest.
The Contractor shall proceed immediately with the performance of the
above obligations notwithstanding any delay in determining or adjusting
the amount of the fixed-fee, or any item cr reimbursaeble cost under this
clause. At any time after explration of the plant clearance pericd, as
defined in Section VIII, Armed Services Procurement Regulation, as it
may be amended from tlme to time,- ‘the Contractor may submit to the
Contracting Officer a list, certlfied as to quantity and quality, of any
or all items of termination inventory not previously disposed of,
exclusive of items the dlsposition of which has been directed or author-
ized by the Contracting Officer, &nd may request the Government to remove
sach items or enter into a storage agreement covering them. Not later than
fifteen (15) days thereafter, the Government will accept title to such
items and remove them or enter into a storage agreement covering the
same, provided that the 1ist submitted shall be subject to verification
by the Contracting Officer upon removal of the items, or 1f the items
are stored, within forty-five (45) days from the date of submission of
the list, and any necessary adjustment to correct the list as submitted
shall be made prior to final settlement.

(c) After receipt of a Notice of Termination, the Contractor shall
submit to the Contracting Officer its termination claim in the form and
with the certification prescribed by the Contracting Officer. Such
claim shall be submitted promptly but in no event later than two years
from the effective date of termination, unless one or more extensions in
writing are granted by the Contracting Officer upon request of the
Contractor made in writing within such two-year period or authorized
extension thereof, However, if the Contracting Officer determines that
the facts Justify such action, he may receive and act upon any such
termination claim at any time after such two-year period or any extension
thereof. Upon failure of the Contractor to submit its termination claim
within the time allowed, the Contracting Officer may determine, on the
basis of information available to him, the amount, if any, due to the
Contractor by reason of the termination and shall jhereupon pay to the
Contractor the amount so determined.

(d) Subject to the provisions of paragraph (c), the Contractor
and the Contracting Officer may agree upon the whole or any part of the
amount or amounts to be paid (including an allowance for the fixed- fee)
to the Contractor by reason of the total or partial termination of work
pursuant to this clause. The contract shall be amended accordingly,
~and the Contractor shall be pald the agreed amount,

- 12 -
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(e) In the event of the failure of the Contractor and the
Contracting Officer to agree in whole or in part; as provided in
paregraph (d) above, as to the amounts with respect to costs and
fixed-fee, or as to the amount of the fixed-fee, to be paid tu the
Contractor in connection with the termination of work pursuant to
clause, the Contracting Officer shall determine, on the basis of
information available to him, the amount, if any, due to the
Contractor by reason of the termlnat;on and shall pay to the

™

U trector the amount determined as follows:

-+

u.s-ls

(1) If the settlement includes cost and fixed-fee

(1) There shall be included therein all costs and

expenses reimbursable in accordance with this contract, not prev. ouslr
id to the Contractor for the performance of this contract prior t- the

effective date of the Notice of Termination, and such of these cos.s as
may continue for a reasonatle time thereafter with the approval of or
as directed by the Contracting Officer, provided, however, that tke
Centractor shall proceed as rapldly as practicable to discor’inuc
such costs.

(ii) There shall be included therein so far ns r~%
included under (i) ebove, the cost of settling and paying claims arising
cub of the termination of work under subcontracts or orders, as provided
in paragraph (t)(5) above, which are properly chargea ble to the terminated
pertion of the contreci,

(ii3) There shall be included therein the reasonable costs
of settlement, including accounting, legal, clerical, and other expenses
reasonably necessary for the prepfraticn of settlement claims and
copporting data with respect to the terminated portion of the contract
and for the termination and settlement of subcontracts therewder,
together with reasonatle storage, transportation, and other custs i.curred
in connection with the protection or disposition of termination inventory;
provided, however, that if the termination is for default of the
Contractor there shall not be included any amounts for the preparation
of the Contractor'!s settlement proposal,

(iv) There shall be included therein a portion of tk:
fixed-fee payable under the contract determined as follows:

(4) In the event of the termination of this
contract for the convenience of the Govermment and not for ths cefaull
of the Contractor, there shall be paid a percentage of the fee equialent
to the percentage of the completion of work contemplated by tie coriract
less fixed-fee payments previously made hereunder,
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(B) In the event of the termination of this
contract for the default of the Contractor; the total fixed=fe; payatie
shall be such proportionate part of the fee (or, if this contract
cails for articles of different types, of such part of the fec as us
reasonably allocable to the type of articles under consideration) as the
total number of articles delivered to and accepted by the Govermment
bears to the total number of articles.of & like kind called for by this
contract, ‘

If the amount determined under this paragraph is
less than the total payment of fixed-fee theretofore made to the
Contracter, the Contractor shall repay to the Govermnment the excess
amounte. ;

(2) If the settlement includes only the fixed-fee, tite
amount thereof will be determined in accordance with subparzgraph (e)
(1)\iv) above,

(f) The Contractor shall have the right of appeal, under the
clause ci this contract entitled "Cisputes," from any determiration
made by the Contractinz Officer under paragraphs (c) or (e) atove, except
that if the Contractor has failed to submit its claim within the tine
provided in paragraph (e) cbove and has failed to request extension of
such time, he shall nave no such right of appeal, In any case where
the Contracting Offizer has made a determination of ‘the amount due
.~ zaragraph (¢) or {e) above, the Govermment shzll pay to ithe
Ccotractor the following: (i) if there is no right of appeal hereunder
or if no timely appeal has been taken, the amount so determined ty the
Contracting Officer, or (ii) if an appeal has been taken, the amount
fin2lly determined on such appeal,

(g) 1In arriving at the amount due the Contractor under *-.is
clause there shall be deducted (1) all unliquidated advance or othexr
unliquidated payments theretofcre rmade to the Contractor, (2) :ny
claim which the Govermment may have against the Contractor in
connection with this contract, and (3) the agreed price for, or the
proceeds of sale of, any materials, supplies, or other things acauired
by the Contractor or sold pursuant to the provisions of this clause
and not otherwise recovered by or credited to the Government.

(h) In the event of a partial termination, the portion of the
fixed-fee which is payable with respect to the work under the continued
portion of the contract shall he equitably adjusted by agreement between
the Contractor and the Contracting Officer, and such adjustment shall be
evicdenced by an amendment to this contract.

(i) The Government may frcom time to time, under such terms and
conditiors as it may prescribe, make partial payments and sayneats
on account against costs incurred by the Contractor in connection with
the terminated portion of the contract whenever in the opinion of the
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Conuritis o2 Officer the aggregate of such paynents shall be within the
anount to which the Contractor will be entitled hercunder. If the total
of such paynents i1s in cxcess of the anount finally deterriined to be due
under this clause, such excess shall be payable by the Contractor to the
Govermicnt upon demand, together with.interest computed at the rate of

6% per annwi, for the period from the date such excess paynient is reccived
by the Contractor to the date on which such excess is repaid to the Govern-
nent; provided, however, that no interest shall be charged with respect to
any such excess paynment attributable to a reduction in the Contractor's
clain by reason of retention or other disposition of termination inventory
until ten days after the date of such retention or disposition.

(3) The provisions of this clause relating to the fixed—foe shall
be inopplicable if this contract docs not provide for payment of a fixed-
fee, :

(k) Unless otherwise provided for in this contract, or by applicable
stotute, the Contractor frow the effective date of termination and for
a peoriod of six ycars after finnl settlenent under this contract, shall
prescrve and nake availeble to the Govermcont at 21l roosonable tires at
the office of the Contractor, but without dircet charge to the Govern—
nent, all its books, rccords, documents, and othcr evidence bearing on
the cost and expenses of the Contractor under this contract and relating
to the work termincted hereunder, or, to the extent approved by the
Contracting Officer, photographs, nicrophctographs, or cther authentic
repreductions therceof,

EXCUSABLE DELAYS (ASPR 7-203,11 AFPI 7-303,10)

(2, The Contractor shall not be in default by reason of any failere
in performance of this contract in accordance with its terns (including
any failurc by the Contractor to meke progress in the prosccution of the
work harcunder which endangers such perfornmcnce) if such failure ariscs out
of causes beyond the control and without the fault or negligence of the
Contractor, Such causcs include, but are not restricted to: acts of God
or of the public cnemy; acts of the Govermment; fires; floods, cpidenics;
quarcntine restrictions; strikes; freight cibargoes, unusually severe
weather; and failure of subcontractors to perform or nake progress due 1o
such causcs, unless the Contracting Officer shall have determined that the
supplics or scrvices to be furnished under the subcontract were obtainable
fron othrr sources and shall have ordered the Centractor in writing to
procurc such s-rvices or supplics fron such other sources, and the Contractor
shell have failed reasonably to comply with such order, Upon request of the
Coentractor, tae Contracting Officer shall ascertain the facts and extent
of such failure and, if he shall determine that such failure was occasioned
by any <n2 or nore of the said causes, thc delivery schedule shall be
reviseld cecordingly, subject to the rights of the Govermment under the
clauss liereof entitled "Ternination',
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(b) If the Controctor becoies unablc to complete the contract work
and make delivery at the tine specificd in the Schedulc becausc of techniecal
difficulties, notwithstanding the exercise of good faith and diligent
cffort- in the parfornmance of the work called for hersunder, it nay give
the Ucatracting Officer written notice of the anticipated defunlt with
reascns therefor, Such notice and reasons shall be delivered not less
than forty-five (45) days before the conpletion datc specified in the
Schedule or within such tine as the Contracting Officer dcens sufficient,
If sucr notice is duly given, then to the extcnt the intcrest of the
Governent nokes an extension desirable the Contracting Officer nay, in
his discretion, extend the period of tine specified in the Schedule for
such peried as he deens advisable, and this contract shall then be rodified
in writing accordingly, :

DISPUTES (4SPR 7-103,12 AFPI 7-403.,12)

(a) Except as otherwisc provided in this contract, any dispute
coneerning a quostion of fact arising under this ccntract which is not
disporcd of Ly agrecnent shall bo decided by the Contracting Officer, who
shall reducc his decision to writing and mail or othorwisc furnish a
copy thercof to the Contractor, The decision of the Contracting Officer
shall be final and conclusive unless, within 30 days from the date of
reccipt of such copy, the Contractor rails or othcrwise furnishes to the
Contracting Officer a written appeal addressed to the Scerctary, The
decisicn of the Secretiry or his duly authorized representative for the
deternination of such éppeals shall be final ond conclusive unless
deterrdned by o court of conpetent jurisdiction to have been fraudulent,
or capricious, or arbitrary, or so grossly errcnecus as necesarily to
imply bed faith, or not supported by subst.nticl cvidence, In conncction
with cny appecl procesding under this clause, the Contractor shall be
afferded an opportunity to be hewurd and to offer evidence in suppcrt of
its appeal, Pending final decision of a dispute hereunder, the Contractor
<hall yiozzed diligently with the performunce of the contract and in
accordance with the Contracting Officer's deeision,

(b) This "Disputes" clousce does not preclude considoration of law
Juestions in conncetion with decisions provided for in paragraph (a)
woove: Provided, That nothing in this contract shall be construed as
naking final the decisicn of any adninistretive official, represcntative, or
board on a question of law,

NOTICE AND ASSISTANCE REGAEDING PsTENT INFRINGEMENT (ASPR 9-104 AFPI 7-404,13)

The provisions of this clause shall be applicable only if the amount
of. this contract is in excess of 5,000,

(2) The Contractor shall report to the Contracting Officer, promptly
nd in reasonctle written detail, cach notice or clain of patent infringe~
1ent bascd on the porformance of this contract of which the Contractor
:as knowledge,
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(b) In the event of litigation cgoinst the Govermient on account of
any clain of patent infringement arising out of the performance of this
centrect or out of the use of any supplies'fgrnished or work or scrvices
perforned hercunder, the Contractor shall furnish to the Governnent, upon
request, all evidence and infor:ition in possession of the Contractor
portiining to such litigation. Such cvidence and information shall be
furnished at the cxpensc of the Govermment except in thosc cascs in which
the Centractor has agreed to indermify the Goverment against the clain
being .sscrted, ' :

BUY At RICAN AGT (ASPR 7-103,14 AFPI 7-403.14)

(2) 1In acquiring cond products, the Buy An~rican Act (41 U,S. Code
10a-d) provides that the Govermrent give preference to donestic source
end products, For the purpose of this clousec:

(1) Mconponents" ricans those articles, materials, and supplics,
which are directly incorporatcd in the cnd products;

(11) Mend products" noans those articles, matericls, and supplics,
which are to be acquired under this contract for public usc; and

(11i) o "domestic source cnd product” neans (4) an unmanufacturcd
end product which has been nined or produced in the United States and (B)
an end product manufactured in the United States if the cost of the
couponents thereof which are nined produced, or nanufactured in the United
States exceeds 50 percont of tho cost of all its conponcnts, For the
purpcscs of the (a?(iii)(B), corponents of forcign origin of the sanc type
or kind as the products rcferred to in (b)(ii) or (iii§ of this clause
shall be treated os compononts nined, produced, or nanufactured in the
United States.

(b) The Contractor cgrees that there will be delivered under this
contract only domestic source ond products, except end products:

(1) which are for use outside the United States;
(ii) which the Govermient detcrriines are not mined, produced, or
nanufactured in the United States in sufficient and rcascnably available

cormercilal quentities and of a satisfactory quality;

(11i) as to which the Sceretary determines the domcstic preference
to be inconsistent with the public intercst; or

(iv) as to which the Sccretary deterniines the cost to the Govern—
nent to be unreasonable,
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CENVICT LABOR (ASPR 12-203 AFPI 7-403:15)

In connection with the performange of work under this contract,
the C-ntractor agrees not to enploy any person undergoing sentencc of
“impriscmient at hard labor, '

EIGHT- TIOUR LAW OF 1912 (ASPR 12-303,1 AFPI 7-403,16)

ihis contract, to the extent that it is of a character spcecified in
the Eight~Hour Law of 1912 as amended (40 U.S. Code 324-326) and is not
covered by the Walsh-Healey Public Contracts Act (41 U.S. Code 35-45), is
subject to the following provisions and exceptions of said Eight-Hour
Law of 1912, as amended, and to all other provisions and cxceptions of
sald Law:

No laborer or mechanic doing any part of the work contcrplated by
this contract, in the crploy of the Contractor cr any subcontractor
contrreting for any part of the said work comtemplated, shell be required
or peridtted te work riore than cight hours in any onc calendar day upon
such work, except upon the conditicn that coupensation is paid to such
laborer or mechunié in accordance with the provisions of this clausc,

The wages of every laborer and nechanic enployed by the Contractor or
any subcontractor engaged in the performance of this contract shall be
conputed cn o busic day rate of eight hours per day; and work in cxcess
of eight hours per day is perritted only upon the condition that cvery
such laborer and mechanic shall be compensated: for all hours werked in
cxeess of cight hours per day at not less than cne and cne-half times the
basic rate of pay. For cach ¥iolation of the requircnents of this clause
@ penalty of five dollars shall be imposed for each laborer or nechanic for
every calendar day in which such employce is required or permitted to
labor nore than cight heurs upen said work without rcceiving compensation
conputed in accordance with this clause, and 211 penaltics thus inmposcd
shall be withheld for the use and benefit of the Govermment,

NONDISCRIIINATION IN FiPLOYLENT (ASPR 12-802 AFPI 7-403,17)

‘ (a) In connection with the peorformance of work under this contraot,
the Contractor cgrecs not to discrininate cgainst any c.pleyec or applicant
for ciployrient tecause of race, rcligion, color, or national origin. The
adforecsaid provision shall includec, but not be linited te, the following:
cuploynent, upgrading, denotion/or transfer; recruitrent or reeruitnent
advertising; layoff or termination; rates of pay or other forns of
conpensation; and sclection for training, including apprenticeship, The
Contractor agrees to post hercafter in censpicucus places, available for
enployecs and applicants for cmploynent, notices to be provicded by the
Contracting Officer sctting forth the provisions of the nondiscrimination
clausn,

(b) The Contractor further agrees to insert the foregoing provision
in all subcontiucts hercunder, except subcontracts for standord cormercial
supplices or raw naterialse
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OFFICIALS NOT TO BENNEFIT (ASPR 7-103,.19 AFPI 7-403,18)

No merber of or delegate to Congress, or resident cermissioner,
shall be admitted to any share or purt of this contract; or to uny
wenefit thoet moy arise therefrom; but this provision shall not be
consurucl te oxtend to this contract if nade.with a corporation for
its gencral benefit, -

COVENANT AGAINST CONTINGENT FEES (ASPR 7-103,20 AFPI 7-403.19)

The Contractor warranits that no perscn or sclling agency has
been enployed or retained to solicit or gecure this contract upcn
an agreerient or understanding for a cormission, percentoge, broker—
age, cr contingent fee, excepting bona fide cmployecs or bona fide
established comnercial or selling agenciés maintained by the Contractor
for the purposc of sccuring busincss, For brcach or violation of this
worranty the Governrient shall have the right tc annul this contract
without 1iability or in 1ts discretion te deduct from the contract
price or censideration, or otherwise recover, the full amount of such
comriission, percentage, brokercge or contingent fec,

PATENT DIGHTS (ASPR 9~107 AFPI 7-403,20)

(2) As used in this clause, the following torms shall have tho
neanings set forth below:

(1) The torm "Subject Invention! mcans any invention,
inprovenient or discovery {whether or not patenteble) conceived or first
astusliy reduced to practice cither (4) in the perforrience of the
experinental, developmental, or rescarch work called for or requirced
under this contract: or (B) in the porformance of any cxperimentel,
developnental, or rescarch work rclating to the.subject natter of
this contract which was donc upon an understanding in writing that a
contract would be awarded; provided that the tern "Subjcet Invention®
shull not inelude any inventicn which is spocifically identificd and
listed in the Schedule for the purposc of exeluding it fren the
licensc granted by this clause,

(i1) The tern "fechnical Perscnnel! means any person criployed
by or working under contract with the Centractor (other than a sub-
contractor whose responsibilities with respoet to rights aceruing to
the Govermnnent in inventicns arising under subcontracts set forth in
paragraphs (g), (h), and (i) below) who, by reason of the nature of
his duties in conncetion with the prrformance of this contract, would
roascnably be expected to make inventions,

(1i1) The terms "subcontract" and fsubcontractor® rean any
subccntract or subcontractor of the Contractor, and any lower-ticr
- 19 —
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subcontract or subcontractor under this cchtract,

(b)(1) The Contractor agrees to and docs hercby grant to the

Govermn:

free 1i
States

ent an irrevocable, noncxclusive, nontransferable, and royalty—
cense to practice, and cause to be practiced by or for the United
Govermment throughout the world, each Subjcct Invention in the

nanufacture, usc and disposition according to law, of any article or
rotericl, and in the use of any nethod, No licensc granted horein

shall -

or uss

supplic

onvey any right to the Government to nanufacture, have manufacturcd,
any Subject Invention for the purpese of providing scrvices or
s to the gineral public in competition with the Controctor or

the Centractor's corniercizl licensees in the licensced ficlds,

Personnel;

(2) With respect tos:

(1) any Subjcct Invention made by othor than Technical

(ii) eny Subject Invention conceived prior to, but first

actuaily reduced to practice in the course of, any of thec experinental,
developnental, or research work specificd in (a) (i) above; and

(iii) the practice of any Subject Invention in foreign

countrics; the obligotion of the Contractor to grant o license as

proviie

or (d){
below,

¢ in (b)(1) above. to convey titlc as provided in () (ii)(B)
iv) below, and to convey foreign rights as proviced in (e)
shall be limited to the cxtent of the Contractor's right to

grant the same without ircurring any obligaticn to pay royaltics or

other ¢

ompensation to others sclely on account of said grant,

Nothing contained in this Patent Fights clause shall be decned to

grant o

ny license under any invention other than a Subjcct Invention,

(¢) The Contractor shall furnish to the Centracting Officer the
following information and reports concorning Subjeet Inventicn which

reasona

actual

bly appeirs to be potentable:

(1) a2 written disclosure prouptly after concepticn or first
reducticn to practice of cach such Invention together with a

written stitcnent specifying whether or not a United States patent
application claiming the Invention has besn or will be filed by or
cn beohalf of the Contractor;

cormicne
T -+
Inventi

(ii) interin reports, at least cvery twclve nienths,
ing with the date of this contract, each listing all such
ons conceived or first actually reduced to practice nore than

throe nonths prior to the date of the report, and not listed on a

pricr i
Inventi.

ntorin report, or cortifying that there are no such unrcported
ous; and .
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(iii) prior to final settlement of this contract, a final
report listing all such Inventiong ineluding all those previcusly
~i.%ed in interim reports.

(d) In connection with each Subject Invention referred to in
(c)(i) above, the Contractor shall do the following:

(1) if the Contractor spscifies that a United States patent
splication claiming such Invention will be filed, the Contractor shall

f 1e or cause to be filed such appllcatlon in due form and time; however,
if the Contractor, after having spec;fled that such an application
weuld be filed, decides not to file or cause to be filed said application,
the Cont actor shall so notify the Conuractlng Officer at the earliest
practiczble date and in any event not later than eight months after
first publication, pubtlic use or sale.

(i1) if the Contractor specifies that a United States
patent application claiming such Invention has not been filed and will
r“t be filed (or having specified that such an application will be

“ed thereafter notifies the Contracting Officer to the contrary),
2 Contracting Officer shall:

(A) inform the Contracting Officer in writing at the
earliest practicable date of any publication of such Inventicn made by
or known to the Con*ractor or, where applicable, of any contemplat=d
publication by the Uontractor, stating the date and identity of such
publication or contemplated publication; and

(B) convey to the Govermnment the Contractor's entire
right, title, and interest in such Invention by deliverying to the
Cortracting Officer upon written request such duly executed instruments
(-~spared by the Government) of zssignment and application, and such
otigr papers as are czemed necessary to vest in the Government the
Coutractor's right, title and interest aforesaid, and the right to
apply for and prosecute patent applications covering such Invention
throughout the world, subject, however, to the right of the Contractor
specified in (e) below to file foreign applications, and subject
further to the reservation of a non-exclusive and royalty-free
license to the Contractor (and to its existing and future associated
and affiliated companies, if any, within the corporate structure of
which the Contractor is a part) which license shall be assignable to
the successor of that part of the Contractor's business to which such
Invention pertains;

(iii) the Contractor shall furnish promptly to the
Contracting Officer on request an irrevocable power of attorney to
inspect and make copies of each United States patent application
fZ1ed by or on behalf of the Contractor covering any such
Invention;
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(iv) In the event the Contractor, or thgse other than the
Govermment deriving rights from the Contractor, &lects not to continue
prosecution of any such United States patent application filed by or
on behalf of the Contractor, the Contractor shall so notify the
Coatracting Officer not less than sixty days before the expiration of
t.2 response period and, upon written request, deliver to the Contracting
Officer such duly executed instruments (prepared by the Goverrment) as
are deemed necessary to vest in the Govermnment the Contractor's entire
riht, title, and interest in such Invention and theapplication, subject
tc the reservation as specified in (d)(ii) above; and

(v) the Contractor shall deliver to the Contracting Officer
Guly executed instruments fully confirmatory of any license rights
herein agreed to be granted to the Government,

(e) The Contractor, or those other than the Govermment deriving
rights from the Contractor, shall have the exclusive rights to file
applications on Subject Inventions in each foreign country within:

(i) nine months from the date a corresperding United States
application is filed; '

(ii) six nonths from the date permission is granted to file
foreign applications where such filing had been prohibited for security
reasons; or

(i1i) such longer period as may be approved by the Contracting
Officer, The Contractor shall, upon written request of the Contracting
Officer, convey to ti.e Government the Contractor's entire right, title,
and interest in each Subject Invention in each foreign country in which
an application has not been filed within the time aktove specified,
subject to the reservation of a non-exclusive and royalty-free license
to the Contractor together with the right of the Contractor to grant
su:licenses, which license and right shall be assignable to the
successor of that part of the Contractor's business to which the Subject
Invention pertains,

(f) If the Contractor fails to deliver to the Contracting Officer
the interim reports required by (c)(ii) above, or fails to furnish the
written disclosures for all Subject Inventions required by (c)(i) above
shown to be due in accordance with any interim report delivered under
(c)(11i) or otherwise known to be unreported, there shall be withheld
from payment until the Contractor shall have corrected such failures
either ten percent (10%) of the amount of this contract, as from time
to time amended, or five thousand dollars ($5,000), whichever is less,
After payment of eighty percent (80%) of the amount of this contract,
as from time to time amended, payment shall be withheld until a reserve
of either ten percent (10%) of such amount, or five thousand dollars
($5,000), whichever is less, shall have been set aside, such reserve
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or balonee thercof to be retaincd until the Contraetor shzll have
furnished to the Countracting Officer:

(1) the final report required by (c)(iii) above;

(ii) written disclosurcs for all Subjcet Inventions requircd
by (c, i) above which arec shown to be due in accordance with intcrin
reports delivered under (¢)(ii) above or in accordance with such final
reperts or arc otherwisc known to be unreported; and

(i11) the informotion as te any subcentractor required by (h)
below, The noxirun anourt which may be withheld under this paragraph
(£) shall not cxcced ten percent (10%) of the anount of this contract or
five thousand dollars (£5,000), whichcveg is less, and no anount shall
be withheld under this paragraph (f) when the amount specifiocd by thkis
peragraph (f) is being withheld under other provisicns of this contract,
The withholding of any ancunt or subscquent payuent thereof to the
Contractor shall not be construed as a waiver of any rights accruing to
the Goverment under this contruct., This paragraph (f) shall not be
construcd ag requiring the Contractor to withhold any anounts from a
subcontractor to enforce compliance with petent previsicns of a subcontract,

(g) The Contractor shall exert all reascnable cffort in negotiating
for thec inclusicn of this Patent Lights clause in any subcontract here—
under of threec thousand dollars ({3,000) or more having cxpcrinental,
develepnental, or rosearch werk as one of its purposes. In the cvent of
refusal by a subcontractor to accept the Patent Rights clouse, the
Contractor shall not proceed with the subcontract witheut writton
authorization of the Contracting Officer, and upon obtaining such
authorizaticn, shall ccoperate with the Govermaent in the negotiztion
with such subcontractor of an ac-eptable patent rights clause; provided,
however, that the Contracter shull in any cvent require the subcontractor
to grant to the Govermnnent pagent rights under Subject Inventions of no
less scope and on no less faverable terms thon those which the Contractor
has under such subcontructs, coxcept that in no event shall the subcontractor
be required to grant to the Government patent rights in coxcess of thosc
herein agreed to be granted to the Gevermnent by the Contractor.

(h) The Contractor shall, at the carliest practicable date, notify
the Contracting Officer in writing of any subcontract containing a
patent rights clause, furnish the Contracting Officer a copy of such
clause, and notify the Contracting Officer wheon such subcontract is
corplceteds It is understood that with respeet to such subcontract
clause, the Govermnent is a third porty beneficiary, and thce Contractor
hercby assigns to the Government o1l the rights thot the Contractor would
have to enforce the subecontractor's obligoticns for the benefit of the
Goverment with respeet to Subject Inventions. The Contractor shall not
be obligated to enforece the agrecments of any
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Subcontractor hereunder relating to Subject Inventions,

(i) When the Contractor shows that it has been delayed in
to periormance of this contract by reason of its inability to obtain

Fy

t
ir zccordance with (g) above a suitable patent rights clause from a
c

cc ‘ract for which the Contractor itself does not have available

fr . ilities or qualified personnel, the Contractor's delivery dates
s:211l be extended for a period of time equal to the duration of such
celay; and, upon request of the Contractor, the Contracting Officer .
shall determine to what extent, if afiy, an additioral extension of
the delivery dates and an increase ih contract prices based upon
additioral cost incurred by such delay are proper under the
circumstances; and the contract shali be modified aczordirgly., If
the Contractor, after exerting all rgasonable effort, is viaktle to
obtain a qualified subcontractor as set forth above, the Ccntractor
ray submit to the Contracting Officer a written rsii.ast for waiver or
nodification of the requirement that a suitaeble patent righ%s clause
be included in the subcontract,

Such request shall specifically state that the Contractor has
used all reasonable effort to obtain such quelified subcontractor, and
shall cite the waiver or termination provision hereinafter set forth,
If, within thirty-five (35) days after the date of rsceipt of such
request for a waiver or modification of said requirement, the Contracting
Officer shall fail %o deny in writing such request, the requirement
shall be deemed to have been waived by the Government. If within such
period the Contractor shall receive a written denial of such request by
the Contracting Officer, this contract shall thereupon automatically
terninate and the rights and obligations of the parties shall ve govern=-
ed by the provisions of the clause of this contract providing for
termination for the convenience of the Government,

GOVERNMENT PROPERTY (ASPR 13-503 AFPI 7-403.21)

(a) The Government shall deliver to the Centractor, for use in
connection with and under the terms of this contract, the property
deserited in the Schedule or specifications, together with such related
cata and information as the Contractor may request and as may reasonably
be required for the intended use of such property (hereinafter referred
to as "Govermment-furnished Property"). The delivery or performance
dates for the supplies or services to be furnished by the Contractor
under this contract are based upon, the expectation that Government-
furnished Property suitable for use will be delivered to the Contractor
at the times stated in the Schedule or, if not so stated, in sufficient
time to enable the Contractor to meet such delivery or performance
dates. In the event that Government-furnished Property is not
delivered to the Contractor by such time or times, the Contracting
Officer shall, upon timely written request made by the Contractor,
make a determination of the delay occassioned the Contractor and shall
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cquitably adjust the estimated ccst, fixed fce, or delivery or perfornance
dates; or all of ther, and any othbr contractual provisicns affccted

by such delay, in accordance with the procecdures proviced for in the
clause of this contract entitled "Changes.," In the ovent that Govern—
nent-frrnished Property is received by the Contractor in a condition

not suituble for the intended use, the Contractor sh¢ll, upon roccipt
thereof notify the Contracting Officer of such fact and, as directed

by the Contracting Officer, cither (i) return such property at the
Governrient's exponsc or otherwisec dispose of the prop.rty or (ii)

effoct repairs or modificuations, Upcn copplotion of (i) or (ii) above,
the Ccltracting Officoer upon written reoquost of the Centractor shall
cquitobly adjust the estimated cost, fixed fee, or declivory or performance
dates, or «il of then, and any othor contractual provisicn affceeted

by the return or disposition, or the ropair or redificaticn, in accord-
ance with the procedurcs provided fcr in the clausc of this contract
entitled "Changes.® The foregoing provisions for adjustiicnt arc exclusive
and thc Gove rnmbnt shall not be liatlc to suit for broach of contract

by rcason of any dclay in delivery of Govermnont-furnished Property

or declivery of such propcrty in a condition not suitablc for its

intended use,

(b) Title to all property furnishcd by the Government shall remain
in the Governnent, Title to ell proporty vurchased by the Bontractor,
for thc cost of which the Contractor is cntitled tc be recinbursed as a
dircet iten of cost under this contract, shall pass to and vest in the
Goverrmnont upcn delivery of such property by the vendor, Title to
othoer prop-rty, the cost of which is rcimbursable to the Centractor
under this contract, shall pass to and vost in the Government upen (i)
issuance for usc of such proporty in the performance of this contract,
or (ii) cormancenent of processing or usc of such property in the
perfornance of this contract, or (iii) reimturscnent of the cost thercof
by the Govormnent, whichever first occurs. All Govermuent-furnished
Property, togithor with all property acquired by the Contractor title
to which vests in the Governnent under this parcgraph, are subject
to the provisicns of this clause and are hereinafter collcectively
referrcl to as "Govermnent Proporty.”

(¢) Title to the Govermnent Property shall not be affected by the
incorporation cor attachnont thercof to any property not owned by the
Governmeont, nor shall such Govermment Proporty, or any part thercof, be
or beecone a fixturce or lose its identity as pcrsonnlty by rcason of
affixation to any realty. The CGentractor shall maintain adequate
propoerty control records of the Govermnent Property and shall identify
the Govermment Property as such in accordance with the roquirencents
of the Mdanual for Control of Govermnment Property in Possession of
Contractors" (Appondix B, Armod Scrvices Procurcuent Regulation), as
in c¢ffect on the date of the contract, which Munual 1s hereby incor—
porated by rcforence and nade a part of this contract.
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frca such liability, In the absence of such aprroval, the subcontract
s:c1l contain appropriate provisions requiring the return of all Govern-
ment property in as good condition as when received, except for reasonable
wear and teer or for the utilization®of the property in accordance

with the provisions of the prime contract,

(11) The Contractor shall not be reimbursed for, and shall
not include as an item of overhead, the cost of insurance, or any
provision for a reserve, covering thé risk of loss of or damage to
the Govermment property, except to the extent that the Government may
have required the Centractor to carry such insuvrance under any other
provision of this contract, ‘

(iii) TUpon the happening of loss or destruction of or .
damage to the Government Property, the Contractor shall notify the
Contracting Officer therof, and shall cormunicate with the Loss and
Salvage Organizatiorn, if any, now or hersafter designated by the
Centracting Officer, and with the assistance of the Loss and Salvage
Organization so designated (unless the Contracting Officer has designated
that no such organization te enployed), shall teke all reasonable steps
to protect the Govermient Property from further danage, separaie the
damaged ané undamaged Government Property, put all the Government
Property in the best possible order, and furnish to the Contracting
Officer a statemert of (4) the lost, destroyed and damaged Govern—
ment Property, (B) the time and crigin of the loss, destruction or
demage, (C) all known interests in commingled property of which the
Government Property is a part, and (D) the insurance, if any, covering
any rart of or intercst in such cormingled property, The Contractor
shall make repairs and renovations of the damaged Government Property
or uake such cther action, as the Contracting Officer directs,

(1v) In the event the Contractor is indemnified, reimbursed,

r otherwise compensated for any loss or destructicn of o damage to
the Govermment Property, it shall use the proceeds to repair, renovate
or replace the Govermment Property involved, or shall credit such
proceeds against the cost of the work covered by the contract, or shall
otherwise reimburse the Govermnent, as directed by the Contracting
Officer, The Contractor shall do nothing to prejudice the Govermment's
right to recover against third parties for any such loss, destruction
or damage and, upon the request of the Contracting Gfficer, shall, at
the Goverrment's expense, furnish to the Govermment all reasonable
assistance and cooperation (including the prosecution of suit and the
execution of instruments of assignment in favor of the Government) in
cbtaining recovery, In addition, where the subcontractor has not been
relieved from liability for any loss or destruction of or damage to
Government property, the Contractor shall enforce the liability of the
subcontractor for such loss or destruction of or damage to the
Govermment property for the benefit of the Government,
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For use where applicable:

(v) In the cvent any airercft ars to be furnished under this
contraet; any loss or destruction of, or damage to, such wcircraft or other
Govern ent property occurring in connection with operations of said air-—
craft will be governed by the clause of this contract captioned "Flight
Risks", to the extent such clauvse is, by its terms, applicable,

() The Govermnent shall ot all roeasonable tines have access to tho
pronises where any of the Govermnnent property is located,

(h) The Govermient Froperty shall remain in the possession of the
Contractor for such pcriod of tine as is required for the porformonce of
this contract unless the Contracting Officer dsternines that the intcrosts
of the Governient require renoval of such property, In such casc the
Contractor shall pronptly toke such action as the Contracting Officer nay
dircet with respeet to the reroval and shipping of Govormment Property,

In any such instancej the centroct 2y be aniended to aeceonplish an cquitable
adjustient in the torns and prcvisions thereof,

(i) Upon the conpleticn of this contract, or at such earlicr cdatecs asg
may be fixed by the Contracting Officer, the Contractor shall sutmit to the
Contracting Officer in a forn aceeptable to hin, inventory schedules covering
all iteris of the Government Property not consuned in the perfornance of
this contract or not therctofore delivered to the Governnent, and shall
deliver or make such other disposal of such Government property as nay be
directed or authorizced by the Contracting Officer, The nct procecds of any
such dispcsal shall be creiited to the cost of the work covered by the
contract or shall be paid in such nanner as the Controeting Officer noy
dircet. The foregoing provisions shall 2pply to serap from Governnent
Property pravided, however, that the Contracting Officer nay authorize or
direct the Contrzctor to omit from such inventory schedules any scrap
consisting of cutting an? processing waste, such us chips, cuttings, berings,
tufnings, short onds, circles, trimoings, clippings, znd ramants, and
to disposc of such scrap in accordance with the Contractor's normal practice
and account thorefor as o part of general overhezd or other reirnbursable
208t in cecorilance with the Contractor's established accounting procedurcs,

(j) Unless otherwise provided herein, the Govermment shall not be under
iy duty or obligation to restore or rechabilitate, or to pay the cost of the
restoration or rchebilitation of the Contractor's plant or tny poriion thorcof
thich is affceted by the raoval of any Governnment Property,

(k) Directions of the Contracting Officer and corrunications of the
ontractor issucd pursucnt to this clause shall be in writing,

(1) As provided in parcgraph (i) of the above clausc, the Contracting
fficer moy, subjcct to Dapartiental procedures, authorize or approve usc
f the Ccntractor's-established scrap disposal and acecunting procedures
henever the anount and recoverable value of scrap from the Governrient
roperty cre relatively winor and the Contractorts established procedurcs faqr
cewrmmlating and dispesing of serap and crediting the proceceds thercof to
enercl cverhead or other generel cost will pormit the Governnent to share
quitebly in such SCTep recovery through a reduction of ovcrhead or other
:08t factor affecting reinbursenent under the contract,
CFFF Apr. 18, !58) - 28 - -1
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INSUTANCE-LIAEILITY TC THIRD FUPSCNS (4SEF 7-203.22 AFET 7403 .22)

(2) The Contractor shall rreocure and thereaftier naintain workmen's
corpensation, employer's 1ialility, couprehensive generzl liability (bodily
injury) and comprehsnsive automobile liability {bodily injury ond
praprrty damage) insurance, with respect £a performence under this
cortract, and such other Znsurance as the Contracting Officer nay
frem time to time require with respect o performconce under this
contract; provided, that the Contractor in fulfilluent of its
chligation te procure workmen's cempengation Insurance nay, with
the approval of the Contracting Wfficer and pursuant to statutory
authority, maintain a self-insurance progranm, =»ll insurance required
pursuant to the provisicns of this parégrapb shall be in such forn,
%nogunh ariounts, and for such pariods gf tiue as the Contracting
Officer may from tire to tine require er approve, and vith insurers

approved by the Contracting Officer,

(%) The Gontracter agrees, to the extent and in the manner
requ%red by the Centracting Cfficer, to subwit for the approval ef

?he Sontracting Cfficer any cther insurance maintained by the Gontraetor
in coumecticn with the verfeormance ef this contract end for which the
Lontractor seeks reimbursenent hereurder.

(c) The Contractor shall be reimbursed: (1) for she partion
zllscable to this con*ract of the reasonable cost of instrance as
f@quired or approved pursuant to the provisions of this clause, and
(1i) for liabilities to third persens for loss or for danage te
Ero?mrty (othrr than property (A) owned, occupied or used by the
vontraetor er rented to the Contractor or (E) in the care, custedy,
or coutrel. of the Contractor), or fer death or bedily injury, not
rompencated by insurance or otherwise, arising eut eif the perfermance
gf jhis cont?¢ct, whether or not caused by the negligence ef the
:g?y?ﬁct?r, its agents, servants or employees, provided such
+dabilities are represented by final judgments or by settlements
aprrived in writing by the Government, and expenses incidental te
such lisbilities, except liabilities (I) for which the Contractor
18 etheryise responsible under the express terms of the clause or
clauses, if any, specified in the Schedule, er (II) with respect

+

Lo which the Contractor has failed to insure as required or maintain
~nsurance as aporeved by the Contracting Officer or (III) which results
fro; willful rmisconduct or leck of good faith on the part of any of
the Cantractor's directors er efficers, or on the part of any ef its
ranagers, superintendents, or ether egquivalent represent.iives, who
EasLsupervision or direction of (1) all or substantiall all of the
vontrietor!s business, or (2) all or substantially all of the Cen—
Erg§tor's operotions at any one plant or separate locaticn in w' ich
b8 confract is being performed, or (3) a separate und complete

najor industrial operation in cermectien with the perfornance of

Enls confract, The feregeing shall not restrict the right of the
ucn#ruct’r .to be reiubursed for the cest of insurance maintained by
the bontracter in cennection with the perfernance of this contract,
othar than imewranes recwired to be eubnitia@ fer approval er required
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to te procurnd and procured and maintainod pursuant to thc provisicns
of this clause, provided such cost would constitute Allow-lLle Costs

*under the clause of this contract cntitled "allowable Cost, Fixed Fco
and Paynient, ! o

(d) The Contractor shall give the Governnent or its representatives
irmediate notice of any suit or action filed, or pronpt noticc of any
clain made, against the Contractor arising oWt of the perfornance of this
centract, the cost and oxpense of which nay be reinbursablc to the
Centractor under the provisions of this contract, and the risk of which is
then uninsurcd or in which the anmount cldained exccads the amount of
coverages The Contractor shall furnish irmediately to the Government
copies of ©ll pertinent papcrs reccived by the Contractor, If the anount
of the liebility clained cxcecds the anount of coverage, the Contractor
shall authorize representatives of the Govermnent to collaborate with
counsel for the insurance- carricr, if any, in settling or defending
such clain. If the licbility is not insured or covered by bend, the
Contracter shall, if required by the Gevermment, autherize represcntatives
\_ of the Goverumnent to settle or defend any such clain and to reprcsent

the Contractor in or take charge of any litigation in connection therewith;
provided, hcwever, thet the Contractor nay, at its ocwn expense, be
associated with the representatives of the Government in the settle—

nent or defense of any such clain or litigation,

AUTHORIZATION AND CONSENT (ASPR 9-102,2 AFPI 7—403423)
Thre Governnent hereby gives its authorizction and consent for all
use anc nanufacture of any patented invention in the perfornance of this

contract or any part hercof or any amendnent hereto or any subcontract
hereunder (incluﬂing any lower-tier subcontract),
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FILING OF PATENT APPLICATIONS (4ASPR 9<106 AFPI 7~404.3)

(a) Before filing or causing to be filecd .o patent application
cisclosing any subject natter of this cohtract, which subjcct natter is
classifiod "Secret" or higher, the Contractor shall, citing the
thirty (30) day provision below, transnit the proposed application
to the Contracting Officer for deternination whether, for rcascns cof
nationcl security, such application should be placed under an order
of secrcey or scaled in accordance with the provisicns of 35 U, S.
Code 181-188 or the issuance of o natont should be ctherwise delayed
under pertinent statutes or regulations; and the Contractor shall
obscrvc any instructions of the Contracting Officer with respect to
the nonner of delivery of the potent applicaticn tc the U, S. Patent
Office. for filing, but thc Centractor shall not be denicd the right
to file such patent applicution, If the Centracting Officer shall
nov have given any such instructicns within thirty (30) days fron
the date of nailing or other transrittel of the preposed applicotiony
the Cratractor moy file thegpplication,

(b) The Contractor shall furnish to the Contracting Officer,
at the tine of or prior to the ti.c when the Contractor files or
ccuses to be filed a patent applicaticn Aisclosing any sutject matter
of this contract, which subject natter is classified "Confidential",
a copy of such application for deteorrination whether,
for reascns of national sccurity, such application shculd be placed
under an order of sccrecy or the issuance of o patent should be
ovherwise delayed under pertinent statutes or regulation.

(¢) 1In filing any patent application coming within the scope of
this clausc, the Contractor shall obscrve all applicable sccurity
regulitions covoring the transmission of classificd subjeet matter,

REPORTING OF ROYALTIES (ASPR 9-110 AFPI 7-404.4)

The provisions of this clause shall be applicablc only if the
anount of the contract is in excess of 50,000,

(a) The Contractor shall report in writing (in quadruplicatc)
to the Contracting Officer as socn as practicalle after execution of
this crntract whother or neot any royalties in excess cf £250 have
been paid or wre tc be paid by the Contractor dircctly to any porscn
or firm in connection with the porformance of this contract, If
royalties in excess of {250 have been paid or are to be paid to any
person or firm, the report sha]l include the following itens of
infernotion with respect to such royaltics (including the initial £250),

(1) The name and address of cach licensor to whon royslties
in excess of ©250 have been paid or are to be paid,
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(2) The patent nunibers, patent application sorial nunbors
(with filing dates), or othzr identificatisn of the basis for such
;oy&ltios,

(3) The nanner of corputing the royaltics consisting of (1)
a brisf identification of cach royalty-bearing unit or process, (ii)
the total anount of royalties, and (iii) the pereentage rate or Jdollars
and cents ancunt of reyalties on each such unit or process, provided
that i the royalties cannot be corputed 1n terns of units or dollurs
and cents value, thon other data showing the manner in which the
Gontructor conputes the rcyaltics, :

(v} In licu of furrishing a report undor paragraph (a), the
Contractor nay furnish a single, consolidited report for cach account-—
ing poried cf the Contracter during which the Centractor has controcts
with the Gevernnent, provided the Contractor has requestcd and obtained
the prior written approval of the Contracting Officer,  Such consolicdated
reports shall Le furnished, when the furnishing thercof has been
approved, in the number of copics as approvel, as socn as practicable
after the closc of the accounting poriod ecovered by the report, Such
consolidated report shall be mace in accordance with Contrcetor's
estatlished adccounting practice and shall include, for the accounting
period; the total ancunt of royalties accruing to cach licersor at a
rate in excess of@l,OOO per annun on the Contractor's over-all tusiness,
togethor with (i) the nare and address cf cach such licensor, (ii) the
patent nunbers, patent cprplication sericl nunbers (with filing dates),
or othcr identificztion of the basis for such royalties, (iii) a bricf
descripticn of the subject matter of the licensc undor which royaltics
are charged, (iv) the perecentare rote or unit cniount, or if the
royalties o not accruc ty rate or unit anount, such other date showing
the marner by which the roycltics aceruc to licenser, ond (v) an
estinate or approxinution (without detailed accounting) of the poerticn
of such royalties thot nay be attributatle te Govermment contracts,

The Contractor shall, if requested by the Govermuent, furnish at Govern—
nent ~xpcnse a more detailerd allocetisn of such royclty paynients
- attributable to Government cdontracts,

(¢) In the cvent that the Contreoctor requests written approval
to furnish consolidoted roports under paragraph (b) above, the
Sontracting Officer shall promptly consider the request and furnish
to the Centractor a letter stuting whether or not the request is
wpprevel and, notwithstanding any such approvel, the Contracting
Officer shall havc the right tc questicn any such subscquently
furnished roport as to accuracy or completencss of data and to ask
for additional information, The Contractor shall furnish a copy
of such letter of approval to the Contracting Officer adninistering
this contract, '
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(2) After paynent of eighty porcent (80%) of the 2ncunt of this
contract, as fron tine to tine cnended, further paynment sholl be withheld
»nmtil o reserve of cithor (i) ten pereent (10%) of such anount or (ii)
%5,0009 which cver is less, shall have been set aside, such reserve or
the talence thercof to be rotained until the Contractor shall have
furnished to the Contracting Officer the repert called for by paragraph
(a) hercof or the copy of the letter approving the Contractor's request
to furnish the report under paragraph (b); provided that ne ancunt shall
continie to be withheld fron paynent for the cuuses speccificd in this
paragreph (d) if the Contracting Officer shall find that the Contractor
has not been furnished a letter as required by paragraph (c) within a
reasonctle tine after malking written request to subnit a single,
consolidated roport under the provisizns of paragraph (b) of this clausc;
and provided further that tho Contracting Officer nay, in his discrction,
order poyment to be withheld in the ancunt and nonner above provided if
the report ealled for by paragraph (a) is unsatisfactery or the rcport
called for by paragraph (b) is Jue tut hos not been rcecived, or if
received, is found to be unsatisfactory. No ancunt shall be withhold
‘under this porcgraph when the Iinimun ancunt speeificd by this
paragroph is being withhold under cther provisions ¢f this contract,
The withholding of any cncunt or subsequent poyrent thercof te the
Contracter shall not be construed as o waiver of any right accruing to
the Govermment under this coentroct,

RIGHTS IN DATA-UNLIMITED (sSPR 9-203,1 AFPI T=404 o 5)

(a) The tern "Subjcet Data! as used herein includes writings,
scund recordings, picterial reproducticons, drawings or other graphical
representations, and works of any similar nature (whether or not
copyrighted) which are specificd to te delivered under this contract,
The torn: does not include finuneial reports, cest anclyses and other
infornation ineidental to contract adrinistraticn,

(b) Subject tc the proviso of (e) belew, the Governrent nay
duplicate, use, and disclose in any nanner and for any purposc

- whatsecever, and have others so do, all Subject Data delivered under

this contract,

(¢) The Contractor agrees to and d-es hercty grant tc the
Jovermient, and to its officers, agents, and cnployeecs acting within
the scope of their official duties, a royalty-frece, ncnoxcelusive and
Lrrevocable license threughout the werld, to putlish, translate,
ceproduce, deliver, porforny dispose of and to autherize others so
%0 do, all Subjcet Data now or hereafter covered by copyright; FPROVIDED,
that with respect to such Subject Data not criginated in the performancc
f this contract but which is incorperated in the work furnished under
*his contraet such license shall be only to the extent that the
sontracter, its erployces, or any individual or cencern specifically
npleyed or assigmed ty the Centractor to originate and prepare such Data
wder this ccntract, now has, or prior to ccupletion or final scttlenent
f this contract my aequire the right to grant such licensce without

seconing liable to pay conpensation to others solely because of such
mwant,
>
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(2)  The Centractor shall exert all reagsnabtle effort to advise
the C:ntracting Officer. at the tine of delivery of the Sutject Data
furnishked under this contract, of 211 invasi-~ns of the right of
privacy containcd therein znd of all rortions of such Data copicd fronm
work it ecmposed or produced - in the performance of this contract and
nct 1i censed under this clause, : '

(e) The Contractor shall report tc the Contracting Officer,
promptly end in reascnable written detail, each notice or clain of
copyright infringenent received by the Contrector with respeet te all
Subject Data delivercd under this controcte

(£) Nothing contuined in this clause shall inply a licensc to
the Govermnent under any patent or be construed as affecting the scope
of any licensc or other right otherwisc gronted te the Government under
any patent, '

(g) The Contractor shall not affix any restrictive markings upon

. any Subject Data, and if such narkings are affixed, the Governnent shall
have the right at any tirc to nodify, rerove, obliterate or ignorc any
such r.orking,

MILIT.RY SECURITY REQUIRFIMENTS (ASPR 7-104,12, 7-204412 AFPI 7-404,7)

(@) The provisions of this clause shall apply to the extent that
this contract invelves access to seccurity inforrmaticn classificd
"Cenfidential® including "Cenfidential — — Modificd Handling Authorized"
or higher,

(t)  The Govermnent shall notify the Contractor of the sccurity
classifiication of this contract and the clements thereof, and of any
subsequent revisisns in such security classificaticn, Ly the use of a
Security Requirenents Check List (DD Form 254) o

(c) To the extent the Govermment has indicated as of tho date of
this contract, or thercaftor indicated, sccurity classification under
this contract as provided in paragraph (b) ateve, the Controctor shall
safeguard all classified clonents of this contract and shall provide and
mintain a systen of seccurity controls within its cwn orgonization in
accerdance with the requircrients of':

(1) the Sccurity igrecnent (DD Forn 4L41), including the
Departnent of Defense Industrial Security Manual for Safegunrding
Classified Inforration as in effect on the date of this contract, and
nodificatiin to the Security hgrcement for the purpose of adapting the
Monual to the Contractorts business; and

(i1) 2ny avondnents to said Manual made after the date of
this ccntract, notice of which has been furnished to the Centractor by
the Security Officc of the liildtary Departnent having sccurity cognizance
over the facility,
-3/ -
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(d) Representatives of the Militory Deportnent having security

, cognizance over the facility and representatives of the contracting
Militoery Depurtnent shall have the right to inspect at rcascnalle
‘ntervels the procedures, nethods, and faeilities utilized by the

- Centruotor in conplying with the security requirenents under this
centriet.  Sheuld the Govermnent, through its authorized represcntative,
deternine that the Contractor hus nct cowplied with such requirenments,
the Govermment shall inform the Contractdér in writing of the proper
actions to te token in order to effect compliance with such requircrients,

(e) If, subscquent to the date of the contract, the sccurity
clossifications or security requirencents under this contract arc
changed ty the Govermnent as provided in this clausce, and if such
change causes on increcsc cr decrcasce in the estinated cost of
perforuonce of this centract, the estinated cost and fixed fee,
shall, to the cxtent cpprepriate, be subject to an cquitable adjustricnt,
any such equitctle adjustnent shell be accerplished in the momner set
forth in the "Changes" clause of this contract.

(f) The Crntractor ngrces to insert, in all subc-ntrocts hercunder
which involve access to classificd informaticn, provisions which shall
conforn substantizlly te the language of this clouse, including this
peragraph (£) tut oxecluwling paragraph (e) of this clausecs The
Centractor may insert in any such subecntract, and any such subceontract
entered inte thorcunder may contain, in liecu of paragraph (¢) of this
clausc, provisi-ns which pernit cquitatle adjustrments to be nade in the
suleontract price or in the estinated cost and fixed fec of the
subcontract (as appropriate tc the type of subcrntract involved) on
account of changes in security classificati-ns or rcquirenents nade under
the previsions of this clause subsequent to the date of the subcontract
involved,

(z) The Contractor 2lso agrees that it shall determine that any
subcontractor proposed by it for the furnishing of supplics and scrvices
which will involve uzccess to classified information in the Centracter's
custody has been pranted an eppropricte-favility security clcarance, which
is stiil in offect, pricr to being accorded access to such classified
informnation,

WALSH-HEALEY PUBLIC CONTRACTS ACT (uSPR 12-604 AFTT 7-404.8)

If this contract is for the monufccture or furnishing of materials,
supplies, ~rticles or cquipment in an arcunt which cxcecds or nay
cxceed £10,000 and is otherwise subject to the Walsh-Healey Public
Contracts Act, as amnended (41 U.S. Cede 35—45), there arc hereby
incorperated by reference ail representaticns and stipulaticns required
by scid fet and regulatisns issned thercunder Ly the Sccretary of Lator,
such reprosentations und stipul- tions being subject to all zpplicatle
rulings cnd interprotations of the Sceretary of Lator which are now
or ney horeafter be in ceffect,
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GRATUITIES (ASPR 7-104.16 AFPI 7-40449)

(a) The Govermment mey, by written notice to the Contractor,
terminate the right of the Contractor to proceed under this contract
if it is found, after notice and hearingy by the Secretary or his
duly authorized representative, thit gratuities (in the form of
entertainment, gifts, or otherwise) were offered or given by the
C-atractor, or any agent or representative of the Contractor, to
any officer or employee of the Goverfment with a view toward
securing a contract or securing favorable treatment with respect
to the awarding or amending, or the making of any determinations
with respect to the performing, of such contract; provided, that
the existence of the facts upon whigh the Secretary or his duly
authorized representative makes suc@ifindings shall be in issue
and may be reviewed in any competent court.,

- (b) In the event this contract is terminated us provided in
varagraph (a) herecf, the Government shall be entitled (i) to pursue
the same remedies cgainst the Contractor as it could pursue in the
event of a breach of the contract by the Contractor, and (ii) as a
penalty in addition to any other damages to which it may be entitled
by law, to exemplary damsges in an amount (as determined by the
Secretary or his duly authorized representative) which shall be not
less than three nor more than ten times the costs incurred by the
Contractor in proviling any such gratuities to any such officer or
enployee,

(¢) The rights and reredies of the Government provided in
this clause shall noit be exclusive and ere in addition to any
other rights and reredies provided by law or under this contract,

NEGOTIATED OVERHEAD RATES (ASPR 3-704.1 AFPI 7-404.12)

(a) Notwithstanding the provisions of the clause of this
contract entitled "Allowakle Cost, Fixed Fee, and Payment," the
allowable indirect costs under this contract shall be obtained by
applying negotiated cverhead rates to bases agreed upon by the parties,
as specified below,

(b) The Contractor, as scon as possible but not later than
ninety (90) days after the expiration of each period specified in
the Schedule, shall submit to the Contracting Officer a proposed
final overhead rate or rates for that psriod based on the Contractor's
actual cost experience during that period, together with supperting
cost data, Negotiation of final overhead rates by the Contractor
and the Contracting Officer shall be undertaken as promptly as
practicable after receipt of the Contractor's proposal.

(c) Allowability of costs and acceptability of cost
allocation methods shall be determined in accordance with ASFR,
Section XV, Part 2, as in effect on the date of this contract,

- 36 -
(CPFF Apr. 18, '58)

Sanitized Copy Approved for Release 2011/01/11 : CIA-RDP89B00709R000400800033-1



%)

>

31.

32.

Sanitized Copy Approved for Release 2011/01/11 : CIA-RDP89B00709R000400800033-1

1%

(d) The results of each negotiation shall e set forth in an
amendment to this contract, whiéh shall speoify (i) the agreed
final rates, (ii) the bases to which the fates apply, (iii) the
periods for which the rates apply, and (iv) the specific items
treated as direct costs or any changes in the items previously
agreed to be direct costs, o

(e) Pending establishment of final overhead rates for any
period, the Contractor shall be reimbursed either at negotiated
provisicnal rates as provided in the Schedule or at billing rates
acceptable to the Schedule or at billing rates acceptable to the
Contracting Officer subject to appropriate adjustment when the
final rates for that period are established, To prevent
substantial over or under payment, the provisional or billing
rates may, at the request of either party, be revised by mutual
agreement, either retroactively or prospectively, Any such
revision of negotiated provisional rates provided in the Schedule
shall be set forth in an arendnent to this contract.

(£) Any failure by the parties to agree on any final rate or
rates under this cldéuse shall be considered a dispute concerning a
question of fact for decision by the Contracting Officer within the
meaning of the clause of this contract entitled "Disputes,!

DELLY IN DELIVERY OF DATA (AFPI 7-4036)

(2) It is understood that the efficient use by the Government
of the supplies called for hereunder requires that the data called
for hereunder be delivered not later than the tine or respective
tines herein specified, If such data is not deliver-1 at said tine
or tines, the Government may at its election so long as such data
rercins undelivered, unless the delay in delivery thereof arises
out of causes beyond the control and without the fzult or negligence
of the Contractor within the meaning of this clause hereof entitled
"Default," withhold payrient to the Contractor for any of the anounts
then due, refuse arproval of the Contractor's veuchers and refuse to
accept further deliveries hereunder from the Contractor or take any
other action authorized by law or regulation ncw or hereafter in
effect including termination of the contract for default to the
extent and in the menner authorized by said clause, and may take
any or all of the foregoing actions separately or in combination,

(b) The provisions of this clause shall only be applicable to
technical data, such as handtoocks, service nanuals, or other
information necessary for the proper maintenance of servicing of the
end items called for herein,

SUPERSEDING SPECIFICATIONS (AFPI 7-404¢14)

All references in any Govermment Specification incorporated
herein to other Govermment specifications shall be deemed to
include all specifications supplementary to or superseding the
specifications so referred to, to the extent that such supplementary
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or superseding specifications are in effect at the date of Contractor's
latest quotation if the Contractor was furnished or otherwise notified
of thz existence of such supplementary or superseding specifieation

at tie time of said quotation,

FI." ZHT RISK (AFPI 7-4022)

(a) as used in this clause the tern "Operation® includes tests
of aircraft, tests of equipment and accessories installed therein,
and the operation of any power plant installed therein, whether or
not the aireraft is in motion during the making of any such test or
operation of any such power plant.,

(b) Notwithstanding the provisions of paragrar: (f) of the
clause of this contract captioned "Goyermment Property," the
Contractor shall tLe liable for lcss and cestruction of and damage to
aircraft (including equipnment and accéssories installed therein),
to which the Government has title pursuant to the provisicns of this
contract or otherwise, occurtn gz in the course of operations of such
aircraft conducted by the Centractor in the performance of this
cortract unless personnel conducting such operations are furnished
by the Govermment or are approved in writing bty the Air Materiel
Area Cormander having acdministrative responsibility for this
contract, or his reprasentative to whon such authority has been
delegated, The provisions of this clause shall supersede any
provisions of apolicabls Air Force specifications insofar as such
specifications relate to Contractor's liability in connection with
sucn operations, :

{e) 1Ir prior to final acceptance ty the Govermment, any aircraft,
as referred to in paragraph (t), are lost, destroyed, or damaged
during such operation, and if the risk of such loss, damage, or
destruction is borne by the Govermment under parasraph (f) of
the clause hereof entitled "Government Property," the Govermment nay
terrinate this contract with respect to such aircraft, or in case
such aireraft is damaged, the Government nay require the Contractor
to restore such aircraft to the condition in which it was irnediately
prior to such damage, If the Government terminates this contract
with respect to such aircraft, the Contractor shall deliver to the
Government at the place at or from which such pperation is conducted
all or such parts of such aircraft as the Contracting Officer nay
designate, If the Govermment requires the eircraft to be restored
as aforesaid, an equitable adjustuent shell be made in the estimated
cost and fixed-fee, if any, and in the time required for its
performance, and this contract shall be modified in writing accordingly,

(d) Any dispute that may arise under the provisions of this

clause shall be determined as provided in the clause hereof entitled
"Disputes,"
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34. ALTERATIONS (ASPR 7-105.1 AFPI 7-4Ok.10)

The following alterations have been made in the provisions
of this contract:

a. Clause 30 is deleted in its entirety.
b. The following new sub-paragraph (m) is added to Clause 21:

"(m) Recognizing that the title of 'Superintendent' as
used in CONTRACTOR's plant does not designate a management
representative vho has supervision or direction of all or
substantially all of CONTRACTOR's business or all or sub-
stantially all of CONTRACTOR's coperations at any one plant
or separate locations in vhich this contract is being
performed or a separate and complete major industrial opera~
tion in conunection with the performance of this contract,
it 1s agreed that vherever in this contract the words ‘managers,
superintendents or other egquivalent representatives'! are used
or referred to they shall be construed for the purpose of this
contract as meaning Division Managers, Assistent Division
Managers, Night Manager and Chief Engineer, or other equivalent
representatives.”

c. Clsuse 20 is amended by adding to subparagraph (ZB) of
paragraph (4)(ii) the following:

"and subject also to the obligations, if any, of the
Contractor, under all the terms and conditions set forth in
that agreement known as the Cross License Agreement of the
Manufacturers® Aircraft Association Inc., in effect as of
31 December 1928 as supplemented by the agreement of 30 September
1935."
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